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Agreement 1o the Cffective Time, Qwest shall nol, and shall not permil any Qwest Subsidiary to, do any of the following:

(1) {A) declare, set aside or pay any dividends on, or make any other distributions (whether in cash, stock or property or any
combination thercot) in respect of, any ot its capital stock, other equity interests or voting securities, other than (x} regular
quarterly cash dividends payable by Qwest in respeet of shares of Qwest Common Stock not cxceeding $0.08 per sharc of Qwest
Common Stock with usval declaration, sccord and payment dates and in accordance with Qwest’s current dividend policy, subject
1o Seclion 6.15 hereof, and {y) dividends and disiributions by a direct or indirect wholly owned Qwesl Subsidiary lo its paren,
(B) split, combine, subdivide or reclassify any of its capital slock, other equity inlerests or voling securilies or securilies
convertible into or exchangeable or exercisable for capital stock or other equity interests or voting securities or issue or authorize
the issuance of any other securities in respect of, in lieu of or in substitution for its capital stock, other equity interests or voting
securities, other than as permitted by Section 5.01(b)Xii). or (C) repurchase, redeem or otherwise acquire, or ofter 10 repurchase,
redeem or otherwise acquire, any capital stock or voting sccuritics of, or equity interests in, Qwest or any Qwest Subsidiary or any
securitics of Qwest or any Qwcst Subsidiary convertible into or cxchangcable or cxcrcisable for capital stock or voting sceuritics
of, or equily inlerests in, Qwest or any Qwest Subsidiary, or any warrants, calls, options or other rights 1o acquire any such capiial
slock, securities or inlerests, except for acquisitions, or deemed acquisitions, of Qwest Common Stock or other equity securities of
Qnwest in connection with (i) the payment of the exercise price of Qwest Stock Options with Qwest Common Stock (including but
not limited to in connection with “net exercises™). (i) required tax withholding in connection with the exercise of Qwest Stock
Options, the vesting of Qwest Restricted Sharcs and the vesting or delivery of other awards pursuant to the Qwest Stock Plans and
(iti) forfeitures of Qwest Stock Options and Qwest Restricted Shares, pursuant o their terms as in effect on the date of this
Agreement;

(11) issuc, dcliver. scll, grant, pledge or otherwise cncumber or subject to any Lien (A) any shares of capital stock of Qwest or
any Qwest Subsidiary (other than the issuance of Qwest Common Stock (1) upon the exercise of Qwesi Stock Options and the
vesting or delivery of olher awards pursuant 1o the Qwest Stock Plans, in each case oulstanding at the close of business on the date
of this Agreement and in accordance with their tenms in effect at such time ov thereafler granted or modified as permitled by the
pravisions of Section 5.01(b)(ii) of the Qwest Disclosure Letter and (2) pursuant to the Qwest ESPP, in accordance with its terms
in effect on the date of this Agreement), (B) any other equity interests or voting securities of Qwest or any Qwest Subsidiary,

{C) ariy sccuritics convertible into or cxchangeable or cxercisable for capital stock or voting scruritics of, or other equity intcrests
in, Qwest or any Qwest Subsidiary, (D) any warrants. calls, options or other rights to acquire any capital stock or voting sccuritics
of, or other equily inLerests in, Qwesl or any Qwesl Subsidiary, other than grants of awards, or inodifications o existing awards
consistent with Section 5.01(b)(11} of the Qwest Disclosure Letier, (B) any nghts issued by Qwest or any Qwest Subsidiary that are
linked in any way Lo the price of any class of Qwest Capital Stock or any shares of capital stock of any Qwest Subsidiary, the
value of Qwest, any Qwest Subsidiary or any part of Qwest or any Qwest Subsidiary or any dividends or other distributions
declared or paid on any shares of capital stock of Qwest or any Qwest Subsidiary or (F) any Qwest Voting Debt;

(it1) (A) amend the Qwest Charter or the Qwest By faws or (B) amend in any material respect the charter or organizational
documents af any Qwest Subsidiary, cxcept, in the case of cach of the forcgoing clauscs (A) and (B), as may be required by Law
or the rules and regulations of the SEC or the NYSE;

(iv) {A) grant 1o any current or former director or officer of Qwest or any Qwest Subsidiary any increase in compensation,
baonus or fringe or other benetits or grant any type of compensation or benefit to any such Person not previously receiving or
entitled 1o receive such tompensation. except in the ordinary course of business consistent with past practice. consistent with
Section 5.01(b)iv) of the Qwest Disclosure Letter or to the extent required under any Qwcest Benefit Plan as in cffect as of the
date of this Agreement, (B) cngage in promotions of employces. fill open cmployce positions or modify employcee job
descriptions, except in the ordinary course of business consistent with past practice, (C) grant o any

A-38

QWEST-FCC-P000206



Tabte of Contents

Person any severance, relention, change in control or termination compensation or benefits or any increase therein, excepl with
respect 10 new hires or to employees in the context of promotions based on job performance or workplace requirements, in each
case in the ordinary course of business consistent with past practice, or except to the extent required under any Qwest Benetit Plan
as in cffect as of the date of this Agreement, or (D) cnter into or adopt any material Qwest Benefit Plan or amend in any material
respect any material Qwest Benefit Plan or any award issucd thercunder, cxcept for any amendments in the ordinary course of
busincss consistent with past practice, consistent with Scction 5.01(b)(iv) of the Qwest Disclosurc Letter or as nccessary or
desirable under applicable Law (including Section 409A of the Code);

{v) make any material change in financial accounting methods, principles or practices, except insofar as inay have been
required by a change in GAAT (after the date of this Agreement);

(vi) dircctly or indircetly acquire or agree to acquire in any transaction any cquity intcrest in or business of any firm,
corporation, partnership, company, limited liability company, trust, joint venture, association or other cntity or division thercof or
any properties or assets (other than purchases of supplies and inventory in the ordinary course of business consistent with past
praciice) if the aggregate amount of the consideration paid er transferred by Qwest and the Qwest Subsidiaries in connection with
all such fransactions would exceed $50,000,000;

{vii) sell, lease (a5 lessor), license, mongage, sell and leaseback or otherwise encumber or subject io any Lien, or otherwise
disposc of any propertics or assets {other than sales of products or scrvices in the ordinary coursc of business consistent with past
practice) or any interests therein that, individually or in the aggregate, have a fair market value in excess of $50,000,000, except in
relation to mortgages, liens and pledges to secure Indebtedness for borrowed money permitied 1o be incurred under
Scetion 5.01{b)(viii);

(viii) incur any Indebiedness, except for {A) Indebledness incurred in the ordinary course of business consisient with past
practice not fo exceed $300,000,000 in the aggregate, or (B) Indebtedness in replacement of existing Indebledness, provided that
(1) the execution, delivery, and performance of this Agreement and the consummation of the Merger and other transactions
contemplated hereby shall not contlict with, or result in any violation of or default (with or without notice or lapse of time, or
both} under, or give rise to a right of termination, cancellation or acceleration of any obligation or any loss ot a material benefit
under, or result in the creation of any Licn, under such replaccment Indebtedness and (2) such replacement Indebtedness shall
otherwisc be on substantially similar terms or terms that arc morc favorable to Qwest, shall contain covenams that are no morc
restrictive fo Qwest, and shall be for the same or lesser principal amount, as the Indebledness being replaced; or (C) guaraniees by
Qwesl of Indebtedness of any whelly owned Qwest Subsidiary; or (D) drawing down Qwesl’s revolving eredit facility (as exisling
on the date hereof) with the infent Lo repay such borrowings within 90 days;

(ix) make, or agree or commil to make, any capital expenditure except in accordance with the capital plans for 2010 and
2011 sct forth tn Section 5.01(b)(ix) of the Qwest Disclosure Letter;

(x) enter into or amend any Contract or take any other action {(cxcept as cxpressly permitted or contemplated by this
Agreement) it such Contract, amendment of a Contract or action would reasonably be expected Lo prevent or matenally impede,
inlerfere with, hinder or delay the consummation of the Merger or any of the other iransactions contemplated by this Agreement or
adversely affect in a material respect the expected benefits (taken as a whole) of the Merger:

(xi) enter into or amend any material Contract to the extent consummation ot the Merger or compliance by Qwest or any
Qwcst Subsidiary with the provisions of this Agreement would rcasonably be expected 1o conflict with, or result in a violation of
or default (with or without notice or lapsc of time, or both) under, or give risc to a right of tcrmination, canccllation or acceleration
of any obligation, any obligation (0 make an offer to purchase or redeem any Indebiedness or capital slock or any loss of a
material benefil under, or result in the creation of any Lien upon any of the malerial properties or assels of Qwest or any Qwest
Subsidiary under, or require CenturyLink, Qwest or any of their respective
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Subsidiaries Lo license or transfer any of ils malerial properties or assels under, or give rise 10 any increased, additional,
accelerated, or guaranteed right or entitlements of any third party under, or result in any material alteration of, any provision of
such Contract or amendment;

(xif) cater into, modify, amend or terminate any collective bargaining or other labor union Contract applicable 1o the
cmployces of Qwest or any of the Qwest Subsidiarics. other than (A) medifications, amendments, cxtensions, rencwals,
replacements or terminations of such Contracts in the ordinary course of business consistent with past practice or (B) any
modification, amendment or termination of any collective bargaining agreement 1o the extent required by applicable Law;

(xiii) assign, ransfer, lease, cancel, fail to renew or fail to extend any material Qwest Permit issued by the FCC or any State
Regulator;

(xiv) waive, rcleasc, assign, sctile or compromise any claim, action or proceeding, other than waivers, releascs, assignments,
scitlements or compromiscs that do not crcate obligations of Qwest or any of the Qwest Subsidiarics other than the payment of
monetlary damages (a) equal to or lesser than the amounls reserved with respect thereio on the Filed Qwest SEC Documenis or
(b) do not exceed $40,000,000 in the aggregale;

(xv) abandon, encumber, convey title (in whole or in part), exclusively license or grant any right or other licenses to material
Intellectual Property Rights owned or exclusively licensed 1o Qwest or any Qwest Subsidiary, or enter into licenses or agreements
that impose material restrictions upon Qwest or any of its Affiliates with respect to Intellectual Property Rights owned by any
third party, in each case other than in the ordinary course of business consistent with past practice;

(xvi) enter into, amend or modify any Qwest Material Contract of a type described in Scetion 4.14(b)(1), (ili) or {vi} or any
Contract that would be such a Qwest Matcrial Contract if it had been entered into prior to the date of this Agreement;

(xvii) settle any material claim, action or proceeding relating to Taxes or make any material Tax election;
(xviii) enter into any new line of business outside of its existing business;

(xix) take any actions or omit 1o Llake any actions that would or would be reasonably likely 1o (i) result in any of the
conditions sct forth in Article VII not being satisficd, (i1) result in ncw or additional requircd approvals from any Governmental
Entity in connection with the Merger and other transactions conterplated by this Agreement or (iii) matcrially 1mpair the ability
of CenturyLink, Qwest or Merger Sub Lo consummaie the Merger and other ransaclions conlemplated by Lhis Agreement in
accordance with the lerms or this Agreement or matenially delay such consummation; or

(xx) authorize any of, or commit, resolve or agree to take any of, or participate in any negotiations or discussions with any
other Person regarding any of, the foregoing actions,

(¢} ddvice of Changes. CenturyLink and Qwest shall promptly advisc the other orally and in writing of any change or cvent that,
individually or in the aggregatc with all past changes and cvenits, has had or would rcasonably be expected to have a Material Adverse
Cffect with respect to such Person, Lo cause any of the condilions set forth in Article VII not o be salisfied, or to materially delay or
impede the abilily of such party to consurnmate the Closing.

Section 5.02. No Solicitation hy CenturyLink; CenturvLink Board Recommendation. (a) CenturyLink shall not, nor shall it
authorize or permit any of its Affilistes or any of its and their respective directors, officers or employees or any of their respective
investment bankers, accountants, attorneys or other advisors, agents or representatives (collectively, “Representatives™) to, (1) directly
or indircctly solicit or initiate, or knowingly cncourage, inducc or facilitate any CenturyLink Takcover Proposal or any inquiry or
proposal that may reasonably be expected to lead 1o a CenturyLink Takeover Proposal or (ii) direcily or indirectly pariicipate in any
discussions or negotiations with any Person regarding, or furnish 1o any Person any information with respeet (0, or cooperaie in any way
with any Person (whether or not a Person making a
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CenturyLink Takeover Proposal) with respect to any CenturyLink Takeover Proposal or any inquiry or proposal that may reasonably be
expected 1o lead to a CenturyLink Takeover Proposal. CenturyLink shall, and shall cause its Aftibiates and its and their respective
Representatives 1o, immediately cease and cause to be terminated all existing discussions or negotiations with any Person conducted
heretofore with respect 10 any CenturyLink Takcover Proposal. or any inquiry or proposal that may rcasonably be cxpected to lcad to a
CenturyLink Takcover Proposal. request the prompt return or destruction of all confidential information previousty furnished and
immediately terminatc all physical and clectronic data room aceess previously granted to any such Person or its Representatives.
Nolwithstanding the foregoing, al any time prior 1o oblaining the CenturyLink Shareholder Approval, in response Lo a bona fide writlen
CenturyLink Takeover Proposal that the CenturyLink Board determines in good faith {afler consultation with oulside counsel and a
financial advisor of nationally recognized reputation) constitutes or is reasonably likely to lead to a Superior CenturyLink Proposal, and
which CenturyLink Tekeover Proposal was not solicited after the date of this Agreement and was made afler the date of this Agreement
and prior to the CenturyLink Sharcholders Mecting and did not otherwisc result from a breach of this Scetion 5.02(2), CenturyLink
may, subject to compliance with Section 5.02(c), (x) furnish information with respect to CenturyLink and the CenturyLink Subsidiarics
1o the Person making such CenwuryLink Takeover Proposal (and its Representatives and any financing sources) (proyided thar all such
information has previously been provided 10 Qwest or is provided to Qwesl prior Lo or substantially concurrent with the time it is
provided 10 such Person) pursuani lo a customary confidentiality agreement with the Person making such CenwryLink Takeover
Proposal (or with one or inore of its financing sources) not less restrictive of such Person as to the use of such information than the
Confidentiality Agreement, and (y} participate in discussions regarding the terms of such CenturyLink Takeover Proposal and the
ncgotiation of such tenms with, and only with, the Person making such CenturyLink Takcover Proposal (and such Person’s
Representatives and any financing sources). Without limiting the foregoing, it ts agreed that any violation of the restrictions set forth in -
this Scction 5.02(a) by any Representative of CenturyLink or any of its Subsidiarics or Afftliates shall constitute a brcach of this
Scction 5.02(a) by CenturyLink.

(b) Cxcept as sel forth below, neither the CenturyLink Board nor any commiltee thereof shall (i) (A) withdraw {or modify i any
manner adverse Lo Qwesl), or propose publicly Lo withdraw (or modify in any manner adverse 10 Qwest), the approval, recommendalion
or declaration of advisability by the CenturyLink Board or any such committee thereof with respect to this Agreement or (B) approve,
recommend or declare advisable, or propose publicly to approve, recommend or declare advisable, any CenuryLink Takeover Proposal
(any action in this clause (i) being referred to as a “CenturvLink Adverse Recommendation Change™) or (ii) approve, recommend or
declare advisable, or proposc publicly to approve, recommend or declare advisable, or allow CenturyLink or any of its Affiliatces to
cxccule or enter into. any letier of intent, memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement, option agreemenl, joini venture agreement, alliance agreement, partnership agreement or other agreemeni or arrangement
(an “Acquisition Agreemenl™) conslituting or related to, or thal 1$ infended o or would reasonably be expected to Jead 10, any
CenturyLink Takeover Proposal, or requiring, or reasonably expected to cause, CenturyLink or Merger Sub to abandon, terminate,
delay or fail to consummate, or that would otherwise impede, interfere with or be inconsistent with, the Merger or any of the other -
transactions contemplated by this Agrecment, or requining, or reasonably cxpected to causc, CenturyLink or Mcrger Sub to fail to
comply with this Agrcement {other than a confidentiality agreement referred to in Section 5.02(a)). Notwithstanding the forcgoing, at
any time prior to oblaining the CenturyLink Sharcholder Approval, the CenturyLink Board may make a CenturyLink Adverse
Recommendation Change if the CenluryLink Board deternines in good faith (afler consullation with ouside counsel and a financial
advisor of nalionally recognized repulation) thal the failure to do so would be mceonsistent with its fiductary duties under applicable
Law; provided, however, that CentucyLink shall not be emitled to exercise its right to make a CenturyLink Adverse Recommendation
Change until after the fifth Business Day following Qwest’s receipt of written notice (a “CenturyLink Notice of Recommendation
Change™) from CenturyLink advising Qwecst that the CenturyLink Board inicnds to take such action and specifying the reasons therefor,
mcluding in the casc of a Superior CenturyLink Propesal, the tcrms and conditions of any Superior CenturyLink Proposal that is the
basis of the proposed action by the CenturyLink Board (it being understood and agreed that any amendment to any material term of
such Superior CenluryLink Proposal shall require a new CenfurvLink Notice of Recommendation Change and a new five
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business—day period). In delermining whether 10 make a CenturyLink Adverse Recommendation Change, the CenturyLink Board shall
take into account any changes 10 the terms of this Agreement proposed by Qwest in response 1o a CenturyLink Notice of
Recommendation Change or otherwise.

(c) In addition to the obligations of CenturyLink sct forth in paragraphs (a) and (b} of this Scction 5.02, CenturyLink shall
promptly, and in any cvent within 24 hours of the reecipt thereof, advise Qwest orally and in writing of any CenturyLink Takcover
Proposal, the malenal terms and conditions of any such CenturyLink Takeover Proposal (including any changes thereto) and the
identity of the person making any such CenturyLink Takeover Proposal. CenturyLink shall (x) keep Qwest informed in all material
respects and on a reasonably current basis of the status and details (including any change to the terms thereof) of any CenturyLink
Takeover Proposal, and (y) provide to Qwest as soon as practicable afler receipt or delivery thercof copies of all correspondence and
other written material exchanged between CenturyLink or any of its Subsidiaries and any Person that describes any of the terms or
conditions of any CenturyLink Takcover Proposal.

(d) Nothing contained in this Section 5.02 shall prohibit CenturyLink from (x) taking and disclosing 10 its shareholders a position
conlemplated by Rule 14e=2(a) promulgated under the Cxchange Act or (y) making any disclosure lo the shareholders of CenturyLink
if, in the good failh judgment of the CenturyLink Board (afier consuliation with owiside counsel) failure 1o so disclose would be
inconsistent with its obligations under applicable Law: provided, however, that any such disclosure that addresses or relates 1o the
approval, recommendation or declaration of advisability by the CenturyLink Board with respect to this Agreement or a CenturyLink
Takcover Proposal shall be deemed to be a CenturyLink Adverse Recommendation Change unless the ConturyLink Board in
connection with such communication publicly states that its recommendation with respect 10 this Agreement has not changed; provided.
furthey, that in no cvent shall CenmiryLink or the CenturyLink Board or any committee thereof take, of agree or resolve to take, any
action, or make any statcment. that would violawe Scction 5.02(b).

{e) For purposes of this Agreemenl:

“CenturyLink Takeover Proposal” means any proposal or offer (whether or not in writing), with respeet to any (i) merger,
consulidation, share exchange, other business combination or similar transaction involving CenturyLink or any CenturyLink
Subsidiary, (ii) sale, lease, contribution or other disposition, directly or indirectly (including by way of merger, consolidation,
sharc exchange. other business eombination, partnership. joint venture, salc of capital stock of or other cquity intcrests in a
CenturyLink Subsidiary or othcrwise) of any business or asscts of CenturyLink or the CenturyLink Subsidiarics representing 20%
or more of the consolidated revenues, nel income or assets of CenturyLink and the CenturyLink Subsidiaries, taken as a whole,
(it} issuance, sale or other disposition, directly or indirectly, to any Person (or the stockholders of any Person) or group of
securities {or options, rights or waranis to purchase, or securilies convertible into or exchangeable for, such secunities)
representing 20% or more of the voting power of CenturyLink, (iv) transaction in which any Person {or the stockholders of any
Terson) shall acquire, directly or indirectly, beneticial ownership, or the right to acquire beneficial ownership, or formation of any
group which beneficially owns or has the right to acquire benceficial owncrship of, 20% or merc of the CenturyLink Common
Stock or (v) any combination of the foregoing {in cach case, other than the Mcrger).

“Superior CenturyLink Proposal” means any bona tide written offer made by a third party or group pursuant fo which such
third parwy {or, in a parenmi—lo—parent merger involving such third party, the swekhelders of such third party) or group would
acquire, directly or indirectly, more than 50% of the CenturyLink Common Stock or substantially all of the assets of CenturyLink
and the CenturyLink Subsidiaries, taken as a whole, (1) on terms which the CenturyLink Board determines in good faith (after
consultation with outsidc counscl and a financial advisor of nationally rccognized reputation) to be superior from a financial point
of view to the holders of CenturyLink Common Stock than the Merger. 1aking into account all the terms and conditions of such
proposal and this Agreement (including any changes proposed by Qwest 1o the tenns of this Agreement), and (1) that is
reasonably Jikely 1o be completed, wking into account all financial, regulatory, Jegal and other aspects of such proposal.
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Section 5.03. Mo Solici ; ccommendation. (a) Qwest shall not, nor shall it authorize or permit any
of its Aftiliates or any of its and their rcspcuwe Representatives to, (i) directly or indirectly snhcnt or initiate, or knowingly encourage,
induce or facilitate any Qwest Takeover Proposal or any inquiry or proposal that may reasonably be expected to lead Lo a Qwest
Takeover Proposal or (ii) dircctly or indircetly participate in any discussions or ncgotiations with any Person regarding, or furnish to
any Person any information with respect to, or cooperate in any way with any Person {(whether or not a Person making a Qwcest
Takeover Proposal) with respect to any Qwest Takcover Proposal or any inquiry or proposal that may rcasonably be cxpected to Icad to
a Qwest Takeover Proposal. Qwest shall, and shall cause its Affiliates and its and their respective Representatives 1o, immediately cease
and cause Lo be lerminated all existing discussions or negoliations with any Person conducted heretofore with respect (o0 any Qwest
Takeover Proposal, or any inquiry or proposal that imay reasonably be expected to lead to a Qwest Takeover Proposal, request the
prompt return or destruction of all confidential information previously fumished and immediately terminate all physical and electronic
data room access previously granted to any such Person or its Representatives. Notwithstanding the forcgoing, at any time prior 10
obraining the Qwest Stockholder Approval, in response to a bona fide written Qwest Takeover Proposal that the Qwest Board
delermines in good faith (afier consuliation with outside counsel and a financial advisor of nationally recognized repulaiton) constities
or is reasonably likely o lead to a Superior Qwesl Proposal, and which Qwest Takeover Proposal was not seliciled after the dafe of this
Agreement and was made afier the date of this Agreemeni and prior 1o the Qwest Swockholders Meeting and did not otherwise result
from a breach of this Section 5.03(a), Qwest may, subject 1o compliance with Section 5.03(c), (x) furmish information with respect to
Qwest and the Qwest Subsidiaries to the Person making such Qwest Takcover Proposal (and its Representatives and any financing
sources) (provided that all such information has previously been provided to CenturyLink or is provided to CenturyLink prior to or
substantially concurrent with the time it is provided 1o such Person) pursuant 10 a customary confidentality agreement (or with one or
morc of its financing sourccs) not less restrictive of such Person as to the usc of such information than the Confidentiality Agreement,
and (y) participate in discussions regarding the terms of such Qwest Takcover Proposal and the ncgotiation of such tesms with, and only
with, the Person making such Qwest Takcover Proposal (and such Person’s Representatives and any financing sources). Without
limiting the foregoing, 1l is agreed that any violation of the restrictions set forth in this Section 5.03(a) by any Representative of Qwest
or any of its Subsidianies or Affiliates shall consutute a breach ot this Section 5.03(a) by QwestL.

(b) Except as set forth below, neither the Qwest Board nor any committee thereof shall (i) (A) withdraw (or modify in any manner
adverse to CenturyLink), or propose publicly te withdraw (or modify in any manner adverse to CenturyLink), the approval,
rccommendation or declaration of advisability by the Qwest Board or any such committee thercof with respect to this Agreement or
(B} approvc, recommend or declarc advisable, or proposc publicly to approve, recommend or declare advisable, any Qwest Takcover
Proposal (any action in this clause (i) being referved to as a “Qwesl Adverse Recommendation Change”) or (i1} approve, recommend or
declare advisable, or propose publicly Lo approve, recommend or declare advisable, or allow Qwest or any of its Affiliates 10 execute or
enter into, any Acquisition Agreement constituting or related to, or that is intended to or would reasonably be expected 10 Jead o, any
Qwest Takeover Proposal, or requiring, vr reasonably expected to cause, Qwest to abandon, terminate, delay or fail 10 consummate, or
that would otherwisc impede. interfere with or be tnconsistent with, the Merger or any of the other transactions contemplated by this
Aprccment, or requiring, of reasonably expected to cause, Qwest to fail to comply with this Agreement {other than a confidentiality
agreemcnt referred 10 in Section 5.03(a) or with a Person rcgarding a Qwest Takcover Proposal as to information about Qwest).
Notwilhstanding the foregoing, al any lime prior 10 obtaining the Qwest Stockholder Approval, the Qwest Board may make a Qwest
Adverse Recommendation Change if the Qwest Board determines in good faith (afler consultation with outside counsel and a financial
advisor of nationally recognized reputation) that the faiture to do so would be inconsistent with its fiduciary dunes under applicable
Law; provided, however, that Qwest shall not be entitled 10 exercise its right 10 mzke a Qwest Adverse Recominendation Change until
after the fifth Business Day following CenturyLink’s receipt of written notice (a “Qwest Notice of Recommendation Change™) from
Qwest advising CenturyLink that the Qwest Board intends to take such action and specifyme the reasons therefor, including in the case
of a Supertor Qwesi Proposal, the terms and conditions of any Superior Qwest Proposal that is the
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basis of the proposed action by the Qwest Board (i1 being understood and agreed that any amendment Lo any material term of such
Superior Qwest Proposal shall require a new Qwest Notice of Recommendation Change and a new five business—day period). In
determining whether to make a Qwest Adverse Recommendation Change, the Qwest Board shall take into account any changes to the
terms of this Agreement proposed by CenturyLink in response to 2 Qwest Notice of Recommendation Change or otherwisc.

(c) In addition 10 the obligations of Qwest sct forth in paragraphs (a) and (b} of this Scction 5.03, Qwest shall promptly, and in any
event within 24 hours of the receipt thereof, advise CenturyLink orally and in writing of any Qwesl Takeover Proposal, the material
lerms and condilions of any such Qwest Takeover Proposal (including any changes thereto) and the identity of Ihe person making any
such Qwest Takeover Proposal. Qwest shall (x) keep CenturyLink informed in all material respects and on a reasonably current basis of
the status and details (including any change to the terms thercot) of any Qwest Takeover Proposal, and (y) provide 1o CenturyLink as
soon as practicable after receipt or delivery thereot copies of all correspondence and other written material exchanged between Qwest
or any of its Subsidiarics and any Pcrson that describes any of the terms or Conditions of any Qwest Takeover Proposal.

(d) Nothing contained in this Section 5.03 shall prohibit Qwest from (x) 1aking and disclosing 10 is stockholders a posilion
contemplated by Rule 14e—2(a) promulgaled under the Cxchange Act or (y) making any disclosure (0 the stockholders of Qwest if, in
the good faith judgment of the Qwest Board (afler consullation with outside counsel) failure 1o so disclose would be inconsislent with
its obligations under applicable Law; provided, however, that any such disclosure that addresses or relates to the approval,
recommendation or declaration of advisability by the Qwest Board with respect to this Agreement or a Qwest Takeover Proposal shal)
be deemed to be a Qwoest Adverse Recommendation Change unless the Qwest Board in connection with such communication publicly
states that its recommendation with respect to this Agreement has not changed; provided. further, that in no event shall Qwest or the
Qwcst Board or any committee thereof take, or agree or resolve to take, any action, or makce any statcment, that would violate
ScctionS.03(b).

{e) For purposes of this Agreement:

“Qwest Takeover Proposal” means any proposal or offer (whether or nol in writing), with respect 1o any (1) merger,
" consolidation, share exchange, other business combination or similar transaction involving Qwest or any Qwest Subsidiary,

(i1) sale, lease, contribution or other disposition, directly or indirectly (including by way of merger, consolidation, share exchange,
other business combination, partnership, joint venture, sale of capital stock of or other cquity interests in a Qwest Subsidiary or
otherwise) of any busincss or asscts of Qwest or the Qwest Subsidiarics representing 20% or more of the consolidated revenucs,
nel income or assels of Qwest and the Qwest Subsidiaries, taken as a whole, (i) 1ssuance, sale or other disposition, directly or
indirecily, to any Person {or the swockholders of any Person) or group of securities {or oplions, rights or warrants (0 purchase, or
securifies convertible into or exchangeable for, such securiies) represenling 20% or more of the voling power of Qwest,
(iv) transaction in which any Person (or the stockholders of any Person) shall acquire, directly or indirectly, beneficial ownership,
or the right to acquire beneficial ownership, or formation of any group which benefictally owns or has the right to acquire
beneficial ownership of, 20% or more of the Qwest Common Stock or {(v) any combination of the forcgoing (in cach casc, other
than the Mcrger).

“Superior Qwest Proposal " means any bona fide wrilten offer made by a third party or group pursuant to which such third
party (or, in a parent—fo—parent merger involving such third party, the stockholders of such third party) or group would acquire,
directly or indirectly, more than 30% of the Qwest Common Stock or substantially all of the assets of Qwest and the Qwest
Subsidiaries, tuken as a whole, (i) on 1erms which the Qwest Board determines in good faith (after consultation with outside
counscl and a financial advisor of nationally rccognized reputation) 1o be superior from a financial point of view to the holders of
Qwcest Common Stock than the Merger, taking into account all the terms and conditions of such proposal and this Agreement
(including any changes proposed by CenluryLink to the terms of this Agreement), and {ii) that is reasonably likely 10 be
compleled, taking into account all financial, regulatory, legal and other aspecis of such proposal.

A-44

QWEST-FCC-P000212



Table of Contents

ARTICLE VI

Additional Agreements

Scction 6.01. dings, (a) As prompily as rcasonably
practicablce following the date of this Agrccmcm CunmryLmk and Qwest shall ]omtly prepare and causc to be filed with the SEC a joint
proxy statcment to be sent to the sharcholders of CenturyLink and the stockholders of Qwest relating to the CenturyLink Sharcholders
Meeting and the Qwesl Stockholders Meeting (fogether with any amendmenis or supplements thereto, the “Joint Ergxy Statemen!™) and
CentiryLink shall prepare and cause o be tiled with the SEC the Fonm 8—4, in which the Joinl Proxy Statement will be included as a
prospectus, and CenturyLink and Qwest shall use their respective reasonable best efforts to have the Form S§—4 declared effective under
the Securities Act as promptly as reasonably practicable after such filing. Each of Qwest and CenturyLink shall furnish all information
concerning such Person and its Affiliates to the other, and provide such other assistance, as may be rcasonably requested in conncction
with the preparation, filing and distribution of the Form S 4 and Joint Proxy Statcment, and the Form S 4 and Joint Proxy Statcment
shall include all information reasonably requesied by such other party Lo be included herein. Cach of Qwest and CenturyLink shall
prompily nowify the other upon the receipt of any comments from the SEC or any request from the SEC for amendmenis or supplements
10 the Form 5-4 or Joint Proxy Staiement and shall provide the other with copies of all correspondence beiween it and iLs
Representatives, on the one hand, and the SEC, on the other hand. Each of Qwest and CenturyLink shall use its reasonable best efforts
1o respond as promptly as reasonably practicable 10 any comments from the SEC with respect to the Form § 4 or Joint Proxy
Statcmont. Notwithstanding the foregoing, prior to filing the Form S 4 (or any amendment or supplement thereto) or mailing the Joint
Proxy Statement (or any amendment or supplement thereto) or responding to any comments of the SEC with respect thereto, each of
Qwest and CenturyLink (i) shall provide the other an opportunity to review and commcent on such document or responsc (including the
proposcd final version of such document or response). (11) shall consider in good faith all comments rcasonably proposcd by the other
and (iit) shall nel file or mail such document or respond 10 the SEC prior lo recetving the approval of the other, which approval shall nol
be unreasonably withheld, conditioned or delayed. Bach of Qwest and CenluryLink shall advise the other, promptly afier receipt of
notice Lhereof, of the Lime of effectiveness of the Form §-4, the issuance of any stop order relating thereto or the suspension of lhe
qualification of the Merger Consideration for offering or sile in any jurisdiction, and each of Qwest and CemuryLink shall use its
reasonable best efforts to have any such stop order or suspension bited, reversed or otherwise terminated. Fach of Qwest and
CenturyLink shall also take any other action (other than qualifying to do busincss in any jurisdiction in which it is not now so qualificd)
required to be taken under the Securities Act, the Exchange Act, any applicablc forcign or statc sccurities or “bluc sky™ laws and the
rules and regulalions thereunder in connection with the Merger and the issuance of the Merger Consideration.

(b) If prior o the Lifective Time, any event occurs with respect o CenturyLink or any CenluryLink Subsidiary, or any change
oceurs with respect to other information supplied by CenturyLink for inclusion in the Joint Proxy Statement or the Form S—4, which is
required to be described in an amendment of, or a supplement to, the Joint Proxy Statement or the Form S—4, CenturyLink shail
premptly notify Qwest of such cvent, and CenturyLink and Qwest shall cooperatc in the prompt filing with the SEC of any necessary
amendment or supplement to the Joint Proxy Statcment or the Form S 4 and, as required by Law, in disseminating the information
containcd in such amendment or supplement to CenturyLink’s sharcholders and Qwest’s stockholders. Nothing in this Scction 6.01(b)
shall limi the obligations of any party under Seglion 6.01(a).

() 1f prior 10 the Effective Time, any event occurs with respect o Qwest or any Qwest Subsidiavy, or any change oceurs with
respect to other information supplied by Qwest for inclusion in the Joint Proxy Statement or the Form S—4, which is required to be
described in an amendment of, or a supplement 1o, the Joint Proxy Statement or the Form S—4, Qwest shall promptly notity
CenruryLink of such cvent, and Qwest and CenturyLink shall cooperate in the prompt filing with the SEC of any nccessary amendment
or supplcment to the Joint Proxy Statement or the Form S 4 and, as required by Law, in disseminating the information contained in
such amendment or supplement to CenturyLink s shareholders and Qwest's siockholders. Nothing in This Section 6.01(c) shall limil the
obligations of any party under Section 6.01(a).
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(d) CenturyLink shall, as soon as practicable following the date of this Agreement, duly call, give notice of, convene and hold the
CenturyLink Shareholders Meeting for the sole purpose of seeking the CenturyLink Sharcholder Approval. CenturyLink shall use its
reasonable best efforts to (i) cause the Joint Proxy Staterment 1o be mailed to CenturyLink’s shareholders and to hold the CenturyLink
Sharcholders Mcecting as soon as rcasonably practicable after the Form S 4 is declared cffective under the Sceuritics Act and
(ii) subject to Scction 5.02(b) and Scction 5.02(d), solicit the CenturyLink Sharcholder Approval. CenturyLink shall, through the
CenturyLink Board, reccommend to its sharcholders that they give the Centurylink Sharcholder Approval and shall include such
recommendation in the Joinl Proxy Siatement, except to the extent that the CenuryLink Board shall have made a CenturyLink Adverse
Reconmendalion Change as permitted by Section 5.02(b). Notwithstanding the foregoing provisions of this Section 6.01(d), if on a date
for which the CenturyLink Shareholders Meeting is scheduled, CenturyLink has not received proxies representing a sufficient number
of shares of CenturyLink Common Stock to obtain the CenturyLink Shareholder Approval, whether or not a quorum is present,
CenturyLink shall have the right to make onc or more successive postponements or adjonmments of the CenturyLink Sharcholders
Mecting, provided that the CenturyLink Sharcholders Mecting is not postponed or adjourncd to a date that is more than 30 days after
the date for which the CenturyLink Shareholders Meeting was originally scheduled (excluding any adjournmenis or posiponements
required by applicable Law). CenuryLink agrees thal its obligalions Lo hold the CenfuryLink Shareholders Meeting pursuant to this
Section 6.01 shall not be affected by the commencement, public proposal, publie disclosure or communication 1o Centurylink of any
CenturyLink Takeover Proposal, by the making ot any CenturyLink Adverse Recommendation Change by the CenturyLink Board;
provided. however, that it the public announcement of a CenturyLink Adverse Recommendation Change or the delivery of a
CenmuryLink Notice of Recommendation Change 1s less than 10 Business Days prior to the CenturyLink Sharcholders Mccting,
CenturyLink shall be entitled 1o postpone the CenturyLink Shareholders Meeting to a date not inore than 10 Business Days after such
cvent.

(c) Qwecst shall, as scon as rcasonably practicable following the date of this Agrecment, duly call, give notice of, convenc and hold
the Qwest Siockholders Meeting for the sole purpose of seeking the Qwest Stockholder Approval. Qwest shall use its reasonable besi
efforts 1o (i) cause Lthe Joint Proxy Statement fo be mailed 10 Qwest’s stockholders as prompily as praclicable afier the Form S—4 is
declared etfective under the Securities Act ind 1o hold the Qwest Stockholders Meeting as soon as practicable after the Form S—4
becomes effective and {ii) subject to Section 5.03(b} and Section 5.03(d), solicit the Qwest Stockholder Approval. Qwest shall, through
the Qwest Board, recommend to its stockholders that they give the Qwest Stockholder Approval and shall include such
recommendation in the Joint Proxy Statcment, cxcept to the extent that the Qwest Board shatll have made a Qwest Adversce
Recommendation Change as permitted by Scction 5.03(b). Notwithstanding the forcgoing provisions of this Scction 6.01(d), if on 2 date
for which the Qwest Stockholders Meeting 1s scheduled, Qwest has not received proxies representing a sufficient number of shares of
Qwest Comumon Slock to obiain the Qwest Stockholder Approval, whether or not a quorum is present, Qwesl shall have the righl to
make one or more successive postponements or adjournments of the Qwest Stockholders Meeting, provided that the Qwest
Stockholders Meeting is not postponed or adjourned to a date thar is more than 30 days after the date for which the Qwest Stockholders
Mcecting was originally scheduled {cxcluding any adjournments or postponements required by applicable Law). Qwcst agrees that its
obligations to hold the Qwest Stockholders Mccting pursuant to this Scetion 6.01 shall not be affccted by the commencement, public
proposal, public disclosurc or communication to Qwest of any Qwest Takcover Proposal or by the making of any Qwcest Adverse
Recommendation Change by the Qwest Board; provided, however, that if the public announcement of a QweslL Adverse
Recommendation Change or the delivery of a Qwesl Notice of Recommendation Change is less than 10 Business Days prior to the
Qwest Shareholders Meeting, Qwest shall be entitled to postpone the Qwest Shareholders Meeting 1 a date not more than 10 Business
Days after such event.

Scction 6.02. Access 1o Information; Confidentiglity, Subject to applicable Law, cach of CenturyLink and Qwest shall, and shail
causc cach of its respective Subsidiarics to, afford to the other party and to the Representatives of such other party rcasonable access
during the period prior o the Etfective Time 10 all their respeclive properties, books, contracts, commitments, personnel and records
and, duning such peniod, each of CenunryLink and Qwest shall, and shall cause each of its respective Subsidiariey to, furnish prompily o
the other party (a) a copy of each report, schedule, registration statement and other document filed by it during such period pursuant to
the requirements of Federal or state securities laws or commission actions and (b) all
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olher information concerming its business, properties and personnel as such other parly may reasonably request; provided, however, thal
cither party may withhold any document or infornation that is subject 10 the terms of a confidentiality agreement with a third party
(provided that the withholding party shall use its reasonable best efforts to obtain the required consent of such third party to such sccess
or disclosurc) or subject to any attorney  client privilege (provided that the withholding party shall use its rcasonable best cfforts to
allow for such access or disclosurc (or as much of it as possible) in a manncr that does not result in a loss of attorney  client privilege)
or that constitutes customer information that is subject 1o confidentiality requirements under the Communications Act and FCC Rules,
If any material is withheld by such pary pursuant 1o the proviso 10 the preceding sentence, such party shall inform the other parly as lo
the general nature of what is being withheld. Al information exchanged pursuant to this Section 6.02 shall be subject 1o the
confidentiality agreement dated March 16, 2010 between CenturyLink and Qwest (the “Confidentiality Agreement”).

Section 6.03. Required Actions. (a) Each of the parties shall use their respective reasonable best etforts to take, or cause 10 be
taken, all actions, and do, or causc to be done, and assist and cooperate with the other partics in doing, all things rcasonably appropriatc
to consummate and make cffcetive, as soon as reasonably possible, the Mcrger and the other transactions contemplated by this
Apgreement.

(b) In connection with and withoul limiting Section 6.03(a), Qwes! and the Qwest Board and CenturyLink and the CenluryLink
Board shall use their respective reasonable best efforts to (x) take all uction reasonably appropriate to ensure that no state takeover
statute or similar statute or regulation is or becomes applicable to this Agreement or any transaction contemplated by this Agreement
and (y) if any state takcover stamie or similar statute or regulation becomes applicable 1o this Agreement or any transaction
contemplated by this Agreement, take all action reasonably appropriate to ensure that the Merger and the other transactions
contemplated by this Agrecment may be consummated as promptly as practicable on the tenns contcmplated by this Agrecment.

(c} In conncction with and without limiting Section 6.03(a), Qwest and CenturyLink shall promptly cnter into discussions with the
Governmental Lntities trom whom Consents or nonactions are required to be obtained in connection with the eonsummation of the
Merger and the other Iransactions contemplated by this Agreement in order to oblain all such required Consents or nonaclions from
such Governmental Entities and eliminate each and every other impediment that may be asserted by such Governmental Entities, in
each case with respect 1o the Merger, so as to enable the Closing to occur as soon as reasonably possible. To the extent necessary in
order 10 accomplish the foregoing and subject to the limitations set forth in Section 6.03(e), Qwest and CenturyLink shall use their
respective reasonable best cfforts to jointly negoliate, commit to and cffect, by consent deerec, hold scparate order, condition or
approval or otherwise, the sale, divestiture or disposition of. or prohubition or limitation on the ownership or operation of, or
requirements or underlakings with respect to the conduct by Qwest, CenturyLink or any of their respective Subsidiaries, of any porlion
of the business, properties or assets of Qwest, CenturyLink or any of their respective Subsidiaries; provided, however, that neither
CenturyLink nor Qwest shall be required pursuant 1o this Section 6.03(c) 1o commit 1o or effect any action that is not conditioned upon
the consummation of the Merger or that would or would reasonably be expected to result in a Substantial Detriment, 1{'the actions taken
by CenturyLink and Qwest pursnant to the immecdiatcly preceding sentence do not result in the conditions sct forth in Scction 7.01(d),
{c) and (f) being sausficd. then, during the term of this Agreement, cach of CenturyLink and Qwest shall jointly (to the cxtent
practicablc) usc their reasonable best cfforts to initiate and/or participate in any proccedings, whether judicial or administrative, in order
10 (1) oppose or defend againsl any action by any Governmental Cnlity 10 preveni or enjoin the consummation of the Merger or any of
the other transactions contemplated by this Agreement, and/or (ii) take such action as necessary 10 overlurn any regulatory action by
any Governmental Entity to block consummation of the Merger or any of the other transactions contemplated by this Agreement,
including by defending any suit, action or other legal proceeding brought by any Governmemal Entity in order to avoid the entry of, or
to have vacated, overtumned or terminated. ineJuding by appeal if nceessary, any Legal Restraint resulting from any suit, action or other
legal proceeding that would causc any condition sct forth in Section 7.01(d). (¢) or () not to be satisficd; provided that CenturyLink and
Qwest shall cooperale with one another i connection wilh, and shall jointly control, ali proceedings related to the foregoing.
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(d) In connection with and without Timiting the generality of the foregoing, each of CenluryLink and Qwest shall:

(i) make or cause 10 be made, in consultation and cooperation with the other and within twenty—one days after the date of
this Agreement {or such other time as the parties mutually agree), (A) an appropriate filing of a Notification and Report Form
pursuant to the HSR Act relating to the Mcrger and (B) all other nccessary registrations. declarations, notices and filings rclating
to the Merger with other Governmental Entitics under any other antitrust, competition, trade regulation or similar Laws;

(31} {A) make or cause 10 be made, in consullation and cooperation with the other and as promptly as practicable afler the
date of this Agreement, all applications required 1o be filed with the FCC (the “ECC Applications”} and any State Regulators (the
“PSC Applications™} 1o etfect the transfer of control of the Qwest Licenses and/or CenturyLink Licenses, as necessary to
consummate and make etfective the Merger and the other transactions contemplated by this Agreement, and use its reasonable
best efforts to respond in consultation and cooperation with the other and as promptly as practicable to any additional requests for
information rcccived from the FCC or any Statc Regulator by any party to an FCC Application or PSC. Application and (B) usc its
reasonable besi efforts 1o cure not later than the Cffective Time any violations or defaults under any FCC Rules or rules of any
Srate Regulator, except for such violations or defaults (hat, individually or in the aggregale, would not reasonably be expecled to
have a Subsiantial Detriment;

(1ii) use its reasonable best efforts ro furnish to the other all assistance, cooperation and informarion required for any such
registration, declaration, notice or filing and in order 1o achicve the cffects set forth in Scction 6.03(c);

(i1v) give the other reasonable prior notice of any such registration, declaration, notice or filing and, to the extent reasonably
practicable, of any communication with any Governmental Entity regarding the Merger (including with respect to any of the
actions rcferred to in Section 6.03(c) and in this Scction 6.03(d)), and permit the other 1o review and discuss in advance, and
consider in good faith the views of, and secure the participauon of|, the other in connection with any such registration, declaralion,
notice, filing or communication;

(v) use its reasonable best efforts to respond as promptly as reasonably practicable under the circumstances to any inquiries
received from any Governmental Entity or any other authority enforcing applicable antitrust, competition, trade regulation or
similar Laws for additional information or documentation in conncction with antitrust. compctition, trade regulation or similar
matiers (including a “sccond request™ under the HSR Act), and not extend any waiting period under the HSR Act or cnter into any
agrecement with such Governmental Entitics or other authoritics not to consummatc any of the transactions contcmplated by this
Agreemeni, except with the prior wrilten consent of the other parties herelo, which consent shall not be unreasonably withheld or
delayed; and

(vi) unless prohibited by applicable Law or by the applicable Governmental Entity, (A) to the extent reasonably practuicable,
not participate in or attend any meeting, or engage in any substamive conversation with any Governmental Entity in respect of the
Merger (including with respect to any of the actions referred to in Section 6.03(c) and in this Scction 6.03(d)) without the other,
(B} to the extent reasonably practicable, give the other reasenable prior notice of any such mecting or conversation. (C) in the
evenl one party is prohibiied by applicable Law or by the applicable Governmental Caiity from participating in or atiending any
such meetang or engaging in any such conversation, keep such party reasonably apprised with respect thereto, {D) cooperate in the
filing of any substantive memoranda, white papers, tilings, correspondence or other written communications exphining or
defending this Agreement and the Merger, aniculating any regulatory or competitive argument, and/or responding to requests or
objections made by any Governmental Entity and (E) furnish the other party with copies of all correspondence, filings and
communications {and mcmoranda sciting forth the substance thercof) between it and its Affiliates and their respective
Representatives on the onc hand. and any Governmental Entity or members of any Govermmental Entity’s staff, on the other hand,
with respect 10 this Agreement and the Merger, except that any materials concerming valuation of the other party may be redacted
or withheld. :
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(e) Nowwithstanding anything else conlained herein but subject 10 the proviso of the second sentence of Section 6.03(c), the
provisions of this Section 6.03 shall not be construed to require Qwest, CenturyLink, or their respective Subsidiaries to offer, take,
comumit to or accept any action, restrictions or limiations (“Agtions™) of or on Qwest, CenturyLink, or their respective Subsidiaries, or
1o permit such Actions without the prior writicn conscnt of the other party, if such Actions, individually or in the aggregate, would or
would rcasonably be expected to result in a Substantial Detniment.

(f) Notwithstanding anything else conlained in this Agreement, during the term of ihis Agreement (i) neither CenturyLink nor any
of its Affiliates or any of their respective Representatives shall cooperale wilh any other party in seeking regulatory clearance of any
CenturyLink Takeover Proposal and (i1) neither Qwest nor any of its Affihates or any of their respective Representatives shall cooperate
with any other party in seeking regulatory clearance of any Qwest Takeover Proposal.

(g) CenturyLink shall give prompt noticc 1o Qwest, and Qwest shall give prompt notice to CenturyLink, of (i) any representation
or warranty made by it contained in this Agrecment that is qualificd as to matcniality becoming untrue or inaccurate in any 1cspect or
any such representalion or warranty thal is nol so qualified becoming untrue or inaccurate in any material respect or (ii) the fasture by it
o comply with or satisfy in any malerial respect any covenant, condition or agreement o be complied with or satisfied by it under this
Agreement; provided, howgver, thal no such notification shall affect the representations, warranties, covenants or agreements of the
parties or the conditions to the obligations of the parties under this Agreement.

Scction 6.04. Siock Plans; Bengfit Plaps. (a) Prior to the Effcetive Time, the Qwest Board (or, if appropriate, any committce
thereof) shall adopt such resolutions as are necessary 1o effect the following:

(i) adjust the terms of all outstanding Qwest Stock Options 1o provide that, at the Effective Time, cach Qwest Stock Option
outstanding immecdiatcly prior to the Effective Time shall be converted into an option {a “Ceonverted CenturyLink Option”) to
acquire, on the same terms and conditions as were applicable under such Qwest Stock Option immediately prior o the Cffective
Time, a number of shares of CenturyLink Common Stock determined by multiplving the ninnber of shares of Qwest Common
Siock subject to such Qwest Swck Option immediately prior 1o the Bffecuve Time by the Exchange Ratio, rounded down to the
nearest whole share, at a per share exercise price detenmined by dividing the per share exercise price of such Qwest Stock Option
by the Exchange Ratio, rounded up 1o the nearest whole cent; provided. however. that each Qwest Stock Option (x) which is an
“Incentive stock option™ (as defined in Scction 422 of the Code) shall be adjusted in accordance with the requirements of
Scction 424 of the Code and (y) shall be adjusted in a manncr which complics with Scction 409A of the Codc;

(i1) adjust the tenns of all other owtslanding awards under the Qwest Stock Plans Lo provide that, a1 the Effective Time, each
such award outstanding immediately prior 1o the Effective Time shall represent, immediately afier the Effective Time, the right 10
receive, on the same terms and conditions (other than the terms and conditions refating to the achievement of performance goals)
as were applicable under such award immediately prior to the Etfective Time, a number of shares of CenturyLink Cominon Stock,
roundcd up to the ncarcst whole share, cqual to the product of (1) the applicablc namber of shares of Qwest Common Stock
subjcct to such award, multiplicd by (2) the Exchange Ratio (a “Converted Qwest Stock Award™): provided that, notwithstanding
the forcgoing, to the extent that acceleration of vesting of such award as of the Effcettve Time causes such award to be scttled for
shares of Qwesl Common Stock af the Effective Time, such shares of Qwest Common Stock shall be converied into the right to
receive the Merger Consideration in accordance with Seclion 2.10(c); and

(1ii) provide that with respect to the Qwest ESPP, {A) each purchase period through the Effective Time will be no longer than
one calendar month, (B) each purchase right under the Qwest ESPT outstanding on the day nmmediately prior to the Etfective
Timce shall be automatically suspended and any contributions made for the then current Offer {as defined in the Qwest ESPP) will
be applicd toward the purchasc of cither, at CenturyLink s option, (I) CenturyLink Common Stock, cffective at or as soon as
practicable following the Cffective Time, or (1) Qwest Common Stock, effective immediately prior to the Gffective Time, in
which case each such share of Qwest Common Stock shall be treated in accordance with Seciion 2.01(313) , and (C) the Qwest
ESPP shall terminate, effective immediately prior to the Effective Time.
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(b) At the Cffective Time, CenluryLink shall assume all 1he obligations of Qwest under the Qwest Stock Plans, each outstanding
Converted CenturyLink Option and Converted Qwest Stock Award and the agreements evidencing the grants thereof, As soon as
practicable afier the Effective Time, CenturyLink shall deliver to the holders of Converted CenturyLink Stock Options and Converted
Qwest Stock Awards appropriate notices sctting forth such holders’ rights, and the agreements cvidencing the grants of such Converted
CenmryLink Options and Converted Qwest Stock Awards shall continue in effect on the same terms and conditions (subjcct to the
adjustments required by this Scction 6.04 after giving cffect to the Merger).

(c) CenturyLink shall take all corporate aclion necessary to reserve for issuance a sufficient number of shares of CenturyLink
Comimon Stock for delivery upon exercise or settlement of the Converted CenturyLink Options and Converted Qwest Stock Awards in
accordance with this Section 6.04. As soon as reasonably practicable, but in ne event later than 20 days, after the Effective Time,
CenturyLink shall file a registration statement on Form S—8 (or any successor or other appropriate form) with respect to the shares of
CenturyLink Common Stock subject to Converted CenturyLink Options and Converted Qwest Stock Awards and shall usc its
rcasonable commcrcial cfforts to maintain the cffectivencss of such registration statement or registration statements (and maintain the
current stalus of the prospeclus or prospectuses conained therein) for so long as such Converted CemuryLink Options and Converted
Qwesl Stock Awards remain owstanding.

Section 6.05. lpdemnification, Exculpation and Insurance, (a) CcnluryLmk agrees that all rights 1o indemnification, advancement
of expenses and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Time now existing in favor of the
current or former dircctors, officers or employces of Qwest and the Qwest Subsidiarics ag provided in their respective certificates of
incorporation or by—laws (or comparable organizational documents) and any indemnification or other similar agreements of Qwest or
any of the Qwest Subsidiarics, in cach casc as in ¢ffect on the date of this Agreement, shall continuc in full force and cffect in
accordance with their terms, From and after the Effective Thne, the Surviving Company agrees that it will indemmify and hold harmicss
each individual who is as of the date of this Agreement, or who beeomes prior Lo the Cffective Time, a director or officer of Qwest or
any of Lhe Qwesi Subsidianes or who 15 as of the dale of this Agreement, or who thereafler commences prior Lo the Effective Time,
serving at the request of Qwesl of any of the Qwest Subsidiaries as a director or officer of another Person (the “Qwest Indemnified
Parties™), against all claims, losses, liabilities, damages, judgments, inquiries, fines and reasonable fees. costs and expenses, including
attorneys’ fees and disbursements, incurred in connection with any claim, action, suit or proceeding, whether civil, criminal,
administrative or mvestigative (including with respect to matters cxisting or occurning at or prior to the Effective Time (including this
Aprcement and the transactions and actions contemplated hereby)). arising out of or pertaining to the fact that the Qwest Indemnified
Party is or was an officer or director of Qwesl or any Qwesl Subsidiary or is or was serving at the request of Qwesl or any Qwest
Subsidiary as a direclor or officer of another Person, whether asserted or claimed prior w0, at or after the Cffective Time, to the fullest
extent permitied under applicable Law. In the event of any such claim, action, suil or proceeding, {x} each Qwes! Indemnified Party will
bhe entitled to advancement of expenses incurred in the defense of any such ¢laim, action, suit or proceeding from the Surviving
Company within ten business days of receipt by the Surviving Company trom the Qwest Indemnified Party of 2 request therefor;
provided that any person to whom cxpenscs arc advanced provides an undcertaking, if and only to the extent required by the DGCL or
the Surviving Company’s certificatc of incorporation or by laws, to repay such advances if it is ultimatcly determined that such person
is not entilled 10 indemnification and (y) the Surviving Company shall cooperate in the defense of any such mauer.

(b) In the event that the Surviving Company or any of iis successors or assigns (i) consolidates with or merges into any other
Person and is not the continuing or surviving corporation or entity of such consolidation or merger or (ii) transters or conveys all or
substantially all of its properties and assets to any Person, then. and in each such case, the Surviving Company shall cause proper
provision to be made so that the successors and assigns of the Surviving Company assumc the obligations sct forth in this Scetion 6.05.

(c) For a period of six years from and after the Effective Time, the Surviving Company shall cither cause to be maintained in
effect the current policies of directors’ and officers’ liability insurance and fiduciary liability insurance maintained by Qwest or its
Subsidiaries or provide subsiitute polices for Qwest and its current and former directors and officers who are currently covered by the
directors” and officers” and fiduciary Nability tnsurance coverage currently maintained by Qwest n either case, of not less than the

A S0

QWEST-FCC-P000218



Table of Contents

existing coverage and have other 1erms noil less favorable lo the insured persons than the directors” and officers” hiabilily insurance and
fiduciary liability insurance coverage currently maintained by Qwest with respect to claims arising from facts or events that occurred on
or before the Effective Time, except that in no event shall the Surviving Company be required 10 pay with respect to such insurance
policics in respect of any one policy ycar more than 300% of the annual premium payablc by Qwest for such insurance for the year
cnding Junc 30, 2010 (the “Maximum Amount™. and if the Surviving Company is unablc to obtain the insurance required by this
Scction 6.05 it shall obtain as much comparable insurance as possible for the years within such six  yecar period for an annual premium
equal fo the Maximum Amounl, in respect of each policy vear within such peried. In lieu of such insurance, prior to the Closing Date
Qwesl may, following consultation with CenluryLink, purchase a “1ail” directors’ and officers’ liability insurance policy and fiduciary
liability insurance policy for Qwest and its current and former directors and officers who are currently covered by the directors’ and
officers” and fiduciary liability insurance coverage currently maintained by Qwest for up to $15 million in the aggregate, in which event
the Surviving Compary shall ceasc to have any obligations under the first sentence of this Scction 6.05(c). The Surviving Company
shall maintain such pelicics in full force and cffect, and continue to honor the obligations thercunder.

(d) The provisions of this Section 6.05 (i) shall survive consummation of the Merger, (i) are intended 10 be for the benefit of, and
will be enforceable by, each indemnified or insured party (including the Qwes! Indemnified Parties), his or her heirs and his or her
representatives and (iii) are in addition to, and not in substitution for. any other rights to indemnification or contribution that any such
Person may have by contract or otherwise.

(c) From and after the Effective Time, CenturyLink shall guarantec the prompt payment of the obligations of the Surviving
Company and the Qwest Subsidiaries under Section 6.05(a).

Scction 6.06. Fees and Expenses. (2) Except as provided below, all focs and expenses incurred in connection with the Merger and
the other transactions contemplatcd by this Agreement shall be paid by the party incurring such fecs or cxpenscs, whether or not such
Lransaclions are consummaled.

(b) CenturyLink shall pay 10 Qwest a fee of $350,000,000 (the “CenluryLink Tenninalion Fee™) if:

(1) Qwest terminates this Agreement pursuant to Section 8.01(e); proyided that it either Qwest or CenturyLink terminates this
Agreement pursuant to Scction 8.01(b)(iii} at any time aftcr Qwest would have been permitied te terminate this Agreement
pursuant to Scction 8.01(c}, this Agrecment shall be deemed terminated pursuant to Scetion 8.01(c) for purposcs of this Scction
6.06(b)(i); ’

(i1} Qwesl tenminates this Agreement pursuant o Section 8.0'1(c) as a result of a breach by CenwiryLink of, or failure by
CenturyLink 10 perform, CenturyLink’s obligations under Section 6.01(d), if such breach shall have occurred or continued afier a
CenturyLink Takeover Proposal shall have been made 10 CenturyLink or shall have been made directly to the shareholders of
CenturyLink generally or shall otherwise become publicly known or any Terson shall have publicly announced an intention
(whether or not conditional) to make a CenturyLink Takcover Proposal; or

(iii) (A) prior to the CenturyLink Sharcholders Mecting, (1) a CenturyLink Takeover Proposal shall have been made 1o
CenturyLink and not withdrawn or shall have been made directly (o the shareholders of CenwryLink generally and not withdrawn
or shall otherwise become publicly known or any Person shall have publicly announced an intention (whether or not condilional)
10 make a CenturyLink Takeover Proposal not subsequently withdrawn, or (2) a CenturyLink Takeover Proposa)l shall have been
made to CenturyLink which is withdrawn or shall have been made divectly to the shareholders of CenturyLink generally and is
withdrawn or shall othcrwise become publiely known or any Person shall have publicly announced an intention (whether or not
conditional) to makc a CenturyLink Takcover Proposal which is subscquently withdrawn, (B) this Agreement is terminated
pursuant to Seclion 8.01(b)(i) prior to the CenluryLink Shareholders Meeting or Section 8.01(b)(ii1) and (C) within 12 months of
such termination CenluryLink (1} in the case of clause (A)(1) of this Section 6.06(b){1ii), enlers into a definitive Contracl Lo
consummate a CenturyLink Takeover Proposal or any CenturyLink Takeover Proposal is consunymaied (or (2) in the case of
clause (A){(2) of this Section 6.06(b)(i)i}, enters into a definitive Contract 10 consuwmnimate a CenturyLink Takeover Proposal with
the Person making the CenturyLink Takeover
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Proposal thal was withdrawn (or any Affiliate of such Person) or any CenluryLink Takeover Proposal with the Person making the
CenturyLink Takeover Proposal that was withdrawn {or any Affiliate of such Person) is consummated.

Any CenturyLink Tennination Fee due under this Section 6,06(b) shall be paid by wire transfer of same—day funds (x) in the case of
clausc (i) or (i) above, on the Business Day immcdiatcly following the date of tenmtination of this Agrccment and (y) in the casc of
clausc (iti) abovc, on the daic of the first {0 occur of the events referred fo in clausc (i1i)(C) above.

(¢) Qwesl shall pay 10 CenwiryLink a fee of $350,000,000 (the “Qwest Terminauion Fee™) if:

(i) CenturyLink terminates this Agreement pursuant to Section 8.01(f); proyided thar if either Qwest or CenturyLink
terminates this Agreement pursuant to Section B.01({b)(iv) at any time after CenturyLink would have been permitted to terminarte
this agreement pursuant to Section 8.01(f), this Agreement shall be deemed terminated pursuant to Section 8.01(f) for purposes of
this Section 6.06{c)(i);

(it} CenwryLink terminales this Agreement pursuant to Section 8.01(d) as a result of a breach by Qwest of, or failure by
Qwest 10 perfonm, Qwest’s obligations under Seclion 6,01(d), if such breach shall have occwrred or continued afler a Qwest
Takeover Proposal shall have been made 10 Qwesl or shall have been made direcily 1o the stockholders of Qwesi generally or shall
otherwise become publicly known or any Person shall have publicly announced an intention (whether or not conditional) 10 make
4 Qwest Takeover Proposal; or

(3i1) (A) prior 1o the Qwest Stockholders Meeting, a Qwest Takeover Proposal shall have been made to Qwest and not
withdrawn or shatl have been made directly to the stockholders of Qwest penerally and not withdrawn or shall otherwise become
publicly known or any Person shall have publicly announced an intention (whether or not conditional) to make a Qwest Takcover
Proposal not subscquently withdrawn, or (2) a Qwest Takcover Proposal shall have been made to Qwest which is withdrawn or
shall have been made directly 10 the shareholders of Qwest generally and is withdrawn or shall otherwise become publiely known
or any Person shall have publicly announced an intention {whether or not conditional) 1o make a Qwesl Takeover Proposal which
ts subsequently withdrawn, (B) this Agreement is terminated pursuant to Section 8.01(b){) prior to the Qwest Stockholders
Meeting or Section 8.01(b)(iv) and (C) within 12 months of such termination, (1) in the case of clause (A)(1) of this
Scction 6.06(b)ii1), Qwest enters into a definitive Contract to consummate a Qwest Takeover Proposal or a Qwest Takcover
Proposal is consummated {or {2) in the casc of clausc (A)(2) of this Scction 6.06(b)(ii1), cnters into a definitive Contract to
consummate a Qwest Takcover Proposal with the Person making the Qwest Takcover Proposal that was withdrawn (or any
Aftihiate of such Person) or any Qwest Takeover Proposal with the Person making the Qwesl Takeover Proposal that was
withdrawn (or any Affiliale of such Person) is consummated.

Any Qwest Termination Fee due under this Section 6.06(c) shall be paid by wire ranster ufsume?day funds {x) in the case of clause (i)
or (i) above, on the Business Day immediately following the date of termination of this Agreement and (y) in the case of clause (iii)
above, on the datc of the first 1o occur of the cvents referred to in clause (i)(C) above.

(d) CenturyLink and Qwest acknowledge and agree that the agrecments contained in Scetions 6.06(b) and 6.06(c) arc an intcpral
part of the fransactions confemplated by this Agreement, and thal, without these agreements, neither Qwest nor CenluryLink would
enter info this Agreement. Accordingly, if CenturyLink fails prompily 10 pay the amount due pursuant to Section 6.06(b) or Qwesi fails
promptly 10 pay the amount due pursuant to Section 6.06{c), and, in order to obtain such payment, the Person owed such payment
commences a suit, action or other proceeding that results in a Judgment in its favor for such payment, the Person owing such payment
shall pay 10 the Person owed such payment its costs and cxpenscs (including attorneys’ fees and expenses) in conncction with such suit,
action or other proceeding, together with interest on the amount of such payment from the date such payment was required to be made
until the dale of payment al the prime rale of JPMorgan Chase Bank, N A in effect on the date such pavmeni was required to be made.
In no event shall either party be cbligated 10 pay more than one termination fee,
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Section 6.07. Certain Tax Matigrs. () Qwest, CenturyLink and Merger Sub shall each use its reasonable best efforis to cause the
Merger to qualify for the Tntended Tax Treatment, including by (i) not taking any action (or failing to take any action) that such party
knows is reasonably likely to prevem such qualification and (ii) executing such amendments to this Agreement as may be reasonably
required in order to obtain such qualification (it being understood that no party will be required to agree to any such amendment). Each
of Qwest and CenturyLink will report the Mcerger and the other transactions contemplated by this Agreement in 2 manner consistent
with such qualification.

{b) Qwest, CenturyLink and Merger Sub shall each use its reasonable best efforts to obtain the Tax opinions described in
Sections 7.02{(c) and 7.03(c), including by causing its officers to execute and deliver to the law firms delivering such Tax opinions
centificates as to such matters and at such time or times as may reasonably be requested by such law finms, including, if necessary, at the
time the Form $—4 is declared effective by the SEC and at the Effective Time. Each of Qwest, CenturyLink and Merger Sub shall use
its reasonable best efforts not to take or cause te be taken any action that would causc to be untrue (or fail to take or causc not to be
taken any acton which maction would causc to be untruc) any of the representations inclnded in the certificates described in this
Section 6.07.

Section 6.08. Tronsaction Litivation. CenturyLink shall give Qwest the opporiunity to participale in the defense or seltlement of
any shareholder litigation against Centurylink and/or its directors relating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed 1o without the prior written consent of Qwest, which consent shall not be
unrcasonably withheld, conditioned or delaycd. Qwoest shall give CenturyLink the opportunity to participate in the defense or scttiement
of any stockholder litigation against Qwest and/or tts directors refating to the Merger and the other transactions contemplated by this
Agreement, and no such settlement shall be agreed to without the prior written consent of CenturyLink, which conscrt shall not be
unrcasonably withhcld, conditioncd or delayed. Without limiting in any way the parties” obligations under Scction 6.03, cach of
CenturyLink and Qwesl shall cooperate, shall cause the CenfuryLink Substdiartes and Qwest Subsidiaries, as applicable, to cooperale,
and shall use iis reasonable best etforns lo cause its directors, officers, employees, agents, legal counsel, financial advisors, independent
audilors, and other advisors and represeniatives (o cooperate in the defense against such lingation.

Section 6.09. Section 16 Matters. Trior to the Effective Time, Qwest, CenturyLink and Merger Sub each shall take afl such steps
as may be required to cauvse (a) any dispositions of Qwest Common Stock (including denivative securities with respect 1o Qwest
Common Stock) resulting from the Merger and the other transactions contemplated by this Agreement by cach individual who will be
subjeet to the reporting requirements of Scction 16¢a) of the Exchange Act with respect to Qwest immediately prior to. the Effective
Time o be exempl under Rule 16b-3 promulgated under the Exchange Act and (b) any acquisitions of CenwryLink Conmmon Stock
{including derivative securities with respect 1o CenturyLink Common Stock) resulting from the Merger and the other transactions
contemplated by this Agreement, by each individual who may become or is reasonably expected 1o become subject 1o the reporting
requirements of Section 16(a) of the Exchange Act with respect to CenturyLink to be exempt under Rule 16b-3 promulgated under the
Exchange Act.

Secetion 6.10. Governance Mutiers. CenturyLink shall take all necessary action to cause, cffective at the Effective Time, four
persons selecied by Qwest afler reasonable consultation with CenturyLink, includimg Gdward A. Mueller, each of whom are currently
directors of Qwest, 10 be elecied 10 the CenluryLink Board.

Section 6.11. Public Announcements. Fxcept with respect to any Qwest Adverse Recommendation Change or CenturyLink
Adverse Recomimendation Change made in accordance with the terms of this Agreement, CenturyLink and Qwest shall consult with
cach other before issuing. and give cach other the opportunity 10 review and comment upon, any prcss relcase or other public statcments
with respect to the ransactions contemplated by this Agreement, including the Merger, and shall not issuc any such press releasc or
make any such public statement prior to such eonsulation, except as such party may reasonably eonclude may be required by applicable
Law, court process or by obligations pursuani fo any listing agreement with any national secumities exchange or nalional securihes
quotation syslem. Qwest and CenturyLink agree thal [he
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initial press release 10 be t9sued with respect 1o the transactions contemplated by this Agreement shall be in the form herelofore agreed
1o by the parties.

Section 6.12. Stock Exchange Listing. CenturyLink shall use its reasonable best efforts to cause the shares of CenturyLink
Common Stock to be issued in the Merger to be approved for listing on the NYSE, subjcct to official notice of issuance, prior to the
Closing Date. ’

Section 6.13. Lmployee Matters, (a) For a peried of not less than 12 moenths following the Cffective Time, the employees of’
Qwest and the Qwest Subsidiaries who remain in the employment of CenfuryLink and the CenturyLink Subsidiaries (the “Continuing
Employees”) shall receive compensation and benefits that are substantially comparable in the aggregate to the compensation and
benefits provided to such employees of Qwest and the Qwest Subsidiaries immedintely prior to the Effective Time, except as otherwise
- - sct forth in Scction 6.13(a) of thc Qwcst Disclosurc Letter; provided, however, that the terms and conditions of employient for any
Continning Employce whosc cmployment is subjeet to a collective barpaining agreement shall be governed by such collective
bargaiming agreement from and afler the Effective Time in accordance with Sectton 6.13(j).

(b) Wilh respect 10 any employee benefil plan maintained by CenluryLink or any of the CenluryLink Subsidiaries in which
Continuing Employees and their eligible dependents will be eligible to participate from and after the Effective Time, for purposes of
detenmining eligibulity to participate (but not for purpose of early retirement programs), levet of benefirs including benetit accruals
(other than benefit accruals and carly retirement subsidics under any defined benefit pension plan and vesting, service recognized by
Qwest and any Qwest Subsidiary immediately prior to the Effective Time shall be treated as service with CenturyLink or the
CenturyLink Subsidiaries; provided, however, that, notwithstanding that Qwest service shall be recognized by CenturyLink benetit
plans in accordance with the forgoing, the datc of initial participation of cach Continuning Employce in any CenturyLink benefit plan
shall be no carlicr than the Effective Time; further provided. however, that such service necd not be recognized to the extent that
(1) such CenturyLink employee benefit plan does not recognize service of similarly sitnated employees of CenturyLink or (17) such
recognition would resull in any duplication of benefits.

(c) Except as otherwise set forth in this Section 6.13, (i) nothing contained herein shall be construed as requiring, and Qwest shall
take no action that would have the effect ot requiring, CenturyLink to continue any specific plans or to continue the employment, or any
changcs to the terms and conditions of thc cmployment, of any specific person and (i1) no provision of this Agrecment shall be
construcd as prohibiting or timiting the ability of CenturyLink to amend, modify or terminate any employce benefit plans, programs,
policies, arrangemenis, agreements or undersiandings of CenturyLink or Qwest, with the exception of the Coverage Commitment under
Appendix 6 “Pre—1991 Retirees and CRO Retirees Lifetime Health Care Coverage” of the Qwest Heahth Care Plan and the
“Grandfathered Benefits” of Appendix 3 of the Qwesi Group Life Insurance Plan. Without limiting the scope of Section 9.07, nothing
in this Section 6.13 shall confer any rights or remedies of any kind or description upon any Continuing Employee or any other person
othier than the parties herero und their respective successors and assigns.

(d) With respect to any welfare plan maintained by CenturyLink or any CenturyLink Subsidiary in which Continuing Employccs
arc cligible to participate after the Effective Time, CenturyLink or such Centurylink Subsidiary shall (i) waivce all limitations as to
preexisting condiions and exclusions with respect Lo paricipation and coverage requirements applicable 10 such employees (o the
extent such conditions and exclusions were sausfied or did not apply 1o such employees under the analogous welfare plans of Qwest
and the Qwest Subsidiaries prior to the Effective Time and (ii) provide each Continuing Employee with credit for any co—payments and
deductibles paid and for out—of—pocket maximums incurred prior 1o the Effective Time and during the portion of the plan year of the
applicable Qwest welfare plan ending at the Effective Timc, mn satisfying any analogons deductible or out of pocket requircments 1o
the cxtent applicable under any such plan.

(&) Without liomifing the generality of Section 6.13, from and after the Cffective Time, CenturyLink shall assume and honor, or
shall cause 10 be assumed and honored, all employment, change in control and severance agreements between the Qwest and any
Continuing Employee as in effect at the Effective Time and as set
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forth on Section 4.10(a) of the Qwest Disclosure Schedule, including with respect 10 any payments, benefits or rights arising as a resull
of the transactions contemplated by this Agreeinent {cther alone or in combination with any other event), pursuant to the terms thereof,
including respecting any limitations as to amendment or modification included in such agreements,

{£) Without limiting the gencerality of Scction 6.13, CenturyLink shall assume, honor and continue, or shall cause 1o be assumied,
honored and continuced, for the benefit of all Continning Employccs, (i) the Qwest Management Scparation Plan for a period of not less
than 12 months following the Gffective Time and (ii) the Qwest Time Off with Pay Policy through the later to occur of (i} the end of the
calendar year in which the Cffective Time occurs or (ii) December 31, 201 1.

() With respect 10 the Qwest Management Annual Incentive Plan, each of CenturyLink and Qwest agrees that (i} bonuses
applicable to 2010 shall be paid by Qwest in the ordinary course of business consistent with past practice (including, but not limited to,
with respect to timing of payment and conditions pursuant to which an emiployce will forfeit his or her right to payment), with the
amounts of such bonuscs being prorated for the portion of 2010 prior to the Effective Time if the Effective Time occurs in 2010; (it) if
the Effective Time occurs in the first quarter of 2011, (A) largel bonus amounts will be established consistent with pasi practice and
{B) target bonus amountis will be paid a1 the Cffective Thne, pro—rated for the portion of 2011 prior fo the Gffective Time; and (iii) if
the Cffective Time occurs afier the end of the first quarler of 201 1, bonus amounts will be paid at the Effective Time based on comporate
and business unit performance, pro—rated for the portion o1 2011 prier 10 the Effective Time.

(h) Each of CenturyLink and Qwest agrees that, between the date of this Agreement and the Effective Time, without the prior
written consent of the other party, it will not and will cause its Subsidiaries not to, directly or indirectly, solicit for hire or hire any
director—level or more senior employee of the other party or its Subsidiaries; provided, however, that the foregoing provision will not
prohibit such party from (i) hiring any such person who has not been employed by the other party during the preceding six months or
(i) making any general public solicitation not designed to circumvent these provisions.

(i) Nothing herein, expressed or imphied, is intended or shall be construed 1o constilute an amendiment 10 any CenturyLink Benefit
Plan or Qwest Benefit Plan or any other compensation or benetils plan mainlained for or provided Lo employees, directors or
consultants of CerturyLink or Qwest prior 1o or following the Etfective Time.

(3} From and after the Effcctive Time, CenturyLink, or the applicable CenturyLink Subsidiarics, shall retain full responsibility for
any oblipations undcr any collcctive bargaining agrecment referenced in Scetion 3.19 of this Agreement and any collective bargaining
agreements entered into or amended pursuant to Scetion 5.01{a)(xi1} of this Agreement. From and after the Effective Time, Qwest, or
the applicable Qwest Subsidiaries, shall retain full responsibility for any obligations under any collective bargaining agreement
referenced in Section 4.19 of this Agreement and any collective bargaining agreements entered into or amended pursuant o
Section 5.01(b)(xii) of this Agreement.

* (k) Each of CemuryLink and Qwest agrees thar, for purposes of each Qwest Benetit Plan, the transactions contemplated by the
Agreement shall constitute a “change in control,” “changc of control” or “corporatc change,” as applicable.

Scction 6.14. Coptrol of Operations. Nothing contained in this Agreement shall give CenturyLink or Qwest, dircetly or
indirectly, the right to control or direct the other parly’s operations prior to the Cffective Time.

Section 6.13. Coordination of Dividends. From and afier the date hereof until the Closing Date, CemuryLink and Qwest shall
coordinate with each other to designate the record dates for CenturyLink’s and Qwest’s respective quarterly dividends, including with
respect to the dividends payable during the quarterly period in which the Closing is reasonably expected to occur, such that neither
CenturyLink sharcholders nor Qwest sharcholders shall receive more than one quarterly dividend during any calendar quarter.
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Section 6.16. Qwest Convertible Notes. Qwesl agrees to take all necessary action 1o redeem all ouistanding Qwest Convertible
Notes at a redemption price in cash equal to 100% of the principal amount thereof, together with accrued and unpaid interest, on
November 20, 2010, Tf any holder of Qwest Convertible Notes exercises its conversion rights with respect 10 any such Qwest
Convertible Notes, Qwest shall cxercisc its right to pay cash in licu of all “Residual Value Shares” {(as defined in the supplemental
indenturc governing the terms of the Qwest Convertible Notes} issuable upon such conversion. If the Qwest Convertible Notes remain
outstanding as of the Effcctive Time, CenturyLink agrees to exceute and deliver, or cause to be cxecuted and detivered, by or on behalf
of the Surviving Company, at or prior lo the Gffective Time, one or more supplemental indentures and other instruments required for
the due assumption of the outstanding Qwest Convertible Notes to the extent required by the terms of the Qwest Convertible Notes.

Section 6.17. mew In the event that at any time between the date of this Agreement and the
Closing Date, Qwest anticipates sssumg Qwest Common Stock, Qwest shall inform CenturyLink and the parties shall cooperate in good
faith to attempt to cnsurc that any such issuance would not causc all of the holders of Qwest Common Stock immcdiately prior to the
Effective Time to reccive in cxchange for such Qwest Common Stock at the Effective Time a number of shares of Centurylink
Common Siock that amount 1o greater than fifiy percent (50%) of the owtstanding CenturyLink Common Stock. If, al the Effective
Time, (he number of shares of CenturyLink Common Stock to be issued 10 holders of Qwest Comimon Stock in the Merger (“New
CenturvLink Shares’ ) would be equdl to or greater than the number of then—outstanding shares of CenturyLink Common Slmk Qwest
shall, immediately prior to the Effective Time, repurchase a sufficient nunber of shares of Qwest Common Stock te cause the number
of New Centurylink Sharcs to be approximately 49.9% (and in any casc, less than 50%) of the sharcs of CenturyLink Common Stock
that would be outstanding immediately after the Effective Time (after taking such repurchase into account), The parties acknowledge
and agree that any such repurchase shall not be a violation of Section 5.01(b).

ARTICLE VII

Conditions Precedenl

Section 7.01. Conditions : s Obligarion to fiffect the Merger. The respective obligation of each party lo effect the
Merger is subject to the s.msfachon or waiver on or prior to the Closing Date of the following conditions:

(a) Sharcholder and Stockholder Approvels. The CenturyLink Sharchokier Approval and the Qwest Stockholder Approval
shall have been obtained.

(b} Listing. The shares of CenwuryLink Common Stock issuable as Merger Consideration pursuant 10 this Agreemenl shall
have been approved for listing on the NYSE, subject 1o official notice of issuance.

(c) HSR dcr. Any waiting period (and any extension thereot) applicable to the Merger under the HSR Act shall have been
terminated or shall have expired,

(d) ECC and State Repulator Approvals. The anthonzation required to be obtained from the FCC and the Consents requircd
to be obtained from the Statc Regulators sct forth on Section 7.01(d) of the CenturylLink Disclosurc Letier in connceetion with the
consummalion of the Merger shall have been obtained; provided thal in the event that al the time of the receipt of any
authorization required 1o be obtained from the FCC and prior w the Closing Date, with respect 1o such FCC authorization {i) any
request for a stay or any similar request is pending, any stay is in ettecr, the action or decision has been vacated, reversed, set
aside, annulled or suspended and any deadline for filing such a request that may be designated by statute or regulation has not
passed, (it) any petition for rehearing or reconsideration or application for review is pending and the time for the filings of any
such petition or application has not passed, (i) any Govermmental Entity has undertaken to reconsider the action on its own
motion and the deadline within which it may cffcct such reconsideration has not passed or (iv) any appeal is pending (including
other administrative or judicial review) or in eftfect and any deadline for filing any such appeal
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that may be specified by slatute or rule has not passed, then, such FCC authorization shall not be deemed to have been obuined for
purposes of this Section 7.01(d) i both CenturyLink and Qwest agree, but only for so long as any of the events set forth in clauses
(M, tid), (iii} or {iv) above exist or, upon the agreement of both CenturyLink and Quwest, carlier, For the avoidance of doubt,
Conscnis required in connection with state or local video franchiscs shall be considered “Other Approvals™ covered under

Scction 7.01(c).

(e) Other Approvals. Other than the authorizations, fitings and Consents provided for by Sections 1.03, 7.01(c) and 7.01(d),
all Consents, if any, required io be obtained (i) with or from any State Regulator, {11} under any foreign antitrust, competition or
similar Laws or (i11) from or of any Governmentat Eatity, in each case in connection with the consummation of the Merger and the
transactions contemplated by this Agreement, shall have been obtained, except for those, the failure of which to be obtained,
individually or in the aggregate, would not reasonably be expected to (x) have a Substantial Detriment or {y) provide a reasonable
basis to conclude that Qwest, CenturyLink or Merger Sub or any of their Affiliatcs or any of their respective officers or dircctors,
as applicable, would be subject to the risk of criminal liability.

() No Legal Restraims. No applicable Law and no Judgment, preliminary, temporary or permanent, or other legal restraini
or prohibition and no binding order or determinaiion by any Governmental Enuty (colleciively, the “Legal Resirainlg™) shall be in
etfect, and no suit, action or other proceeding shall have been instituted by any Govermmental Entity and remain pending which is
reasonably likely 1o result in a Legal Restraint, in each case, that prevents, makes illegal, or prohibits the consummation of the
Merger or that is rcasonably likely to result, directly or indircetly, in (i) any prohibition or limitation on the ownership or opoeration
by Qwest, CenturyLink or any of their respective Subsidiaries of any portion of the business, properties or assets of Qwest,
CenturyLink or any of their respective Subsidiarics, (i) Qwest, CenturyLink or any of their respective Subsidiarics being
compelled 10 disposc of or hold scparatc any portion of the busincss, propertics or asscts of Qwest, CenturyLink or any of their
respective Subsidiaries, in each case as a resull of the Merger, (3ii} any prohibilion or limitation on the ability of CenturyLink 10
acquire or hold, or exercise full right of ownership of, any shares of the capilal siock of the Qwest Subsidiaries, including the right
io vote, (iv) any prohibition or limilation on CenturyLink effectively controlling the business or operations of Qwesl and the
Qwest Subsidiaries, or (v} any prohibition or limitation on CenturyLink’s ability 10 declare and pay dividends or make
distributions to its shareholders that CenturyLink and Qwest agree shall constitute a violation of this condition; which, in the case
of cach of clauscs (i) (iv), would rcasonably be cxpected to have a Substantial Detriment.

(@} Eenn S 4. The Form § 4 shall have become effective under the Securitics Act and shall not be the subject of any stop
order or proceedings seeking a stop order, and CenturyLink shall have received all stale securities or “blue sky™ authorizanons
necessary for the issuance of the Merger Consideration.

Section 7.02.

! est. The obligations of Qwest 1o consummate the Qwest Merger are further subject
to the foliowing condinions:

(a) Representotions and Warrenties, The representations and warrantics of CenturyLink and Mcrger Sub contained in this
Agrcement (except for the representations and warrantics contained in Scctions 3.01, 3.03(a) and 3.04(a)) shall bc true and correet
(withoul giving effect 10 any limitation as fo “materiabity” or “CenluryLink Maferial Adverse Cffect” set forth therein) at and as of
the date of this Agreement and a1 and as of the Closing Dae as if made at and as of such time (except 10 the extent expressly made
as of an earlier date, in which case as of such ewlier date), except where the failure of such representations and warranties to be
true and correct {without giving effect to any limitation as 1o “materiality” or “CenturyLink Material Adverse Effect” set forth
therein), individually or in the aggregate, has not had and would not reasonably be cxpected to have a CenturyLink Material
Adversc Effeet (it being agreed that with respect to any represcntation or warranty with respect to which effects resulting from or
arising in connecuion with the maiters set forth in clause {iv) of the definition of the term “Malerial Adverse Cffect” are nol
excluded tn detemmning whether a CenluryLink Malerial Adverse Lftect has occurred or would reasonably be expecied w oceur,
such etfects shall similarly not be excluded for purposes of this Section 7.02(a)) and the representations and warranties of
CenturyLink and Merger Sub contained in
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Sections 3.01, 3.03(a) and 3.04(a) shall be true and correct in all material respects at and as of the date of this Agreement and at
and as of the Closing Date as if made at and as of such time (except 10 the extent expressly made as of an earlier date, in which
case as of such earlier date). Qwest shall have received a centificate signed on behalf of each of CenturyLink and Merger Sub by
an cxceutive officer of cach of CenturyLink and Mcrger Sub, respectively, to such cffect.

forny [ CenturyLink and Merger Sub shall have performed in atl
malenal respem all malena] obhigations reqmred to be performed by Lhem under this Agreement at or prior Lo the Closing Dale,
and Qwesl shall have received a certificate signed on behalf of each of CenturyLink and Merger Sub by an execulive officer of
each of CenturyLink and Merger Sub, respectively, 1o such effect.

(¢) Tax Opinion. Qwest shall have received the opinion of Skadden, Arps, Slate, Meagher & Flom LLT, or such other
rcputable Tax counsel reasonably satisfactory to Qwest, as of the Closing Date to the cffect that the Merger will qualify for the
Intended Tax Trcatment. In rendering the opinion described in this Scetion 7.02(c), the Tax connscl rendering such opinion shall
have received the certificales and may rely upon the representations referred 10 in Seclion 6.07(b).

Section 7.03. Conditions fo Obligation of CenturvLink, The obligation of CenturyLink and Merger Sub 1w consummate the
Merger is further subject 1o the tellowing conditions:

(a) Representations and Warranties. The representations and warmranties of Qwest contained in this Agreement (except for
the representations and warranties contained in Sections 4,01, 4,03(a) and 4.04(a)) shall be true and correct (without giving effect
1o any limitation as to “materiality” or “Qwest Material Adverse Effect” set forth therein) at and as of the date of this Agreement
and at and as of the Closing Datc as if madc at and as of such time (except to the extent expressly made as of an carlicr date, in
which casc as of such carlicr datc). cxccpt wherce the failure of such representations and warrantics to be true and corrcct (without
giving effect o any limitation as lo “materiality” or “Qwest Malterial Adverse Effect” set forh therein), individually or in the
apgregale, has not had and would nol reasonably be expected to have a Qwest Material Adverse Effect (it being agreed that with
respect (o any represeniation or wamanty with respect 10 which effects resulting from or arising in connection with (he malters set
forth in clause {iv) of the definition of the tenn “Material Adverse Effect” are not excluded in determining whether a Qwest
Material Adverse Effect has occurred or would reasonably be expected to occur, such eftects shall similarly not be excluded for
purposcs of this Scction 7.03(a}), and the representations and warrantics of Qwest contained in Scctions 4.01, 4.03(a) and 4.04(a)
shall be true and correct in all matcrial respects at and as of the date of this Agrecment and at and as of the Closing Datc as if
made al and as of such time {except 10 the exlenl expressly made as of an earlier dale, in which case as of such earlier date).
CenturyLink shall have received a certificate signed on behalf of Qwest by an execulive officer of Qwest 10 such effect.

(b} Performance of Obligations of Qwest, Qwest shall have performed in all material respects all material obligations
required to be performed by it under this Apreement at or prior to the Closing Date, and CenturyLink shall have received a
certificate signed on behalf of Qwest by an cxecutive officer of Qwest to such cffect.

(¢) Tax Qpinion. CenturyLink shall have reccived the opinion of Wachtcll, Lipton, Rosen & Katz. or such other reputable
Tax counsel reasonably sausfaciory 1o CenwryLink, as of the Closing Daie 1o the effect that the Merger will quahify for the
Intended Tax Treatment. In rendering the opinion described in this Section 7.03(c), the Tax counsel rendering such opinion shatl
have received the certiticates and may rely upon the representations referred 10 in Section 6.07(b).
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ARTICLE VI

Termination, Amendment and Waiver

Scction 8.01. Termination. This Agrecment may be terminated at any time prior to the Effcctive Time, whether before or after
receipt of the CenturyLink Sharcholder Approval or the Qwest Stockholder Approval:

{a) by mutual written consent of Qwest and CenturyLink;
(b} by either Qwest or CenluryLink:

(i) if the Merger is not consummated on or before the End Date. The “End Date” shall mean April 21, 2011; provided
that if by the End Date, any of the conditions set forth in Section 7.01(c), (d), (e). or (t} shall not have been satisfied but the
condition sct forth in Scction 7.01(a) shall have been satisfied, the End Date may be cxtended for onc or more periods of up
10 60 days per cxtension by cither CenturyLink or Qwest, in its discretion. wp 1o an aggregate cxtension of 6 months from the
first End Date (in which case any references to the End Date herein shall mean the End Date as extended); provided, turther,
that if the condition set forth in Seciion 7.01(d) shall not have been satisfied solely by reason that any authorization required
10 be obtained by the FCC has been obtained but CenturyLink and Qwest have deemed that such authorization has not been
obtained pursuant 1o such Section 7.01(2), the right W lerminate this Agreement under this Section 8.01{b)(i) shall not be
availablc to any party prior to the 60" day afier CenturyLink and Qwest have deemed that such authorization of the FCC has
not been obtained; provided, however, that the right to extend or terminate this Agreement under this Section 8.01(b}(5} shal
not be available to any party 1f such faifure of the Merger to occur on or before the End Date is a proximate result of a witlful
breach of this Agrcement by such party (including, in the casc of CenturyLink, Mcrger Sub);

(i) it the condition sel forth in Section 7.01(f} is not satisfied and the Legal Restraint giving rise to such
non-satisfaction shall have become final and non—appealable; provided thai the terminating pany shall have complied wilh
its obligations pursuant o Section 6.03;

(iti) if the CenturyLink Shareholder Approval is not abtained at the CenturyLink Shareholders Meeting duly convened
(unlcss such CenturyLink Sharcholders Meeting has been adjourncd, in which casc at the final adjournment thercof): or

{iv) if the Qwest Stockholder Approval is not obtained at the Qwest Stockholders Mccting duly convencd {unless such
Qwest Stockholders Meeting has been adjourned, in which case at the final adjournment thereof);

{¢) by Qwest, if CenturyLink or Merger Sub breaches or fails to perform any of its covenanis or agreements contained i this
Agreement, or if any of the representations or warranties of CenturyLink or Merger Sub contained herein fails to be true and
correct, which breach or failure (i) would give rise to the failure of a condirion set forth in Section 7.02{a} or 7.02(b) and (i) is not
rcasonably capabic of being cured by the End Date or, if reasonably capable of being cured, CenturyLink or Merger Sub, as the
casc may be, docs not diligently attempt, or ccascs to diligently attempt, to curc such breach or failure after recciving written
notice from Qwoest;

{d) by CenwryLink, #f Qwest breaches or fails 1o perform any of ils covenams or agreements conlained in this Agreement, or
it any of the representations or warranties of Qwest contained herein fails to be true and correct, which breach or failure (1) would
give rise 10 the failure of a condition set forth in Section 7.03(a) or 7.03¢(b) and (ii) is not reasonably capable of being cured by the
End Date or, if reasonably capable of being cured, Qwest does not diligently attempt, or ceases to diligently attempt, to cure such
breach or failure after recciving written notice from CenturyLink;

(e) by Qwes, in (he event that a CenturvLink Adverse Recommendauion Change shall have occurred; provided that Qwest
shall no longer be entitled to terminate this Agreement pursuant to this Section 8.01(e) if the CenturyLink Shareholder Approval
has been obtained at the CenluryLink Shareholders Meeting; or
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() by CenturyLink, in the even that a Qwest Adverse Recommendation Change shall have occurred; provided that
CenturyLink shall no longer be entitled to terminate this Agreement pursuant to this Section 8.01(f) if the Qwest Stockholder
Approval has been obtained at the Qwest Stockholders Meeting.

Scction 8.02. Effect of Ternmmination. In the cvent of tcrmination of this Agreement by cither CenturyLink or Qwest as provided in
Scction 8.01, this Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of Qwest,
CenwiryLink or Merger Sub, other than the Jast senlence of Section 6.02, Section 6.06, this Section 8.02 and Anticle [X, which
provisions shall survive such fermination, and no such lenmination shall relieve any party from any lability for any stalement, act or
failure to act by such party that it intended 10 be a misrepresentation or a breach of any covenant or agreement set forth in this
Agreement.

Scetion 8.03. dmendment. This Agrecement may be amended by the partics at any time before or afler receipt of the CenturyLink
Sharcholder Approval or the Qwest Stockholder Approval; provided, however, that (i} after receipt of the CenturyLink Shareholder
Approval, there shall be made no amendment that by Law requires further approval by the shareholders of CenturyLink withoul the
further approval of such shareholders, (11) afler receipt of the Qwesi Stockholder Approval, there shall be made no amendment that by
Law requires further approval by the siockholders of Qwest withoul the further approval of such stockholders, and (1ii) except as
provided above, no amendment of this Agreement shall be submitted to be approved by the shareholders of CenturyLink or the
stockholders of Qwest unless requived by Law, This Agreement may not be amended except by an instrument in writing signed on
behalf of cach of the parties.

Section 8.04. Extension; Waiver, Avany time prior to the Effective Time, the parties may {a) extend the time for the performance
of any of thc obligations or other acts of the other partics, (b) watve any inaccuracics in the representations and warrantics contained in
this Agrcement or in any docuncnt delivered pursuant to this Agreement, () waive compliance with any covenants and agrecrents
contained in this Agreement or (d) waive the satisfaction of any of the conditions contained in this Agreement. No extension or waiver
by CenturyLink shall require the approval of the shareholders of CenturyLink unless such approval is required by Law and no extension
or waiver by Qwest shall require the approvatl of the stockholders of Qwest unless such approval is required by Law. Any agreement on
the part of @ party to any such extension or waiver shall be valid only it set forth in an instrument in writing signed on behalt of such
party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a
waiver of such rights.

Secuon 8.05. Procedure for Termination, Amendment_{atension or Waiver, A tenmination of this Agreemen! pursuant to
Section 8.01, an amendment of this Agreemeni pursuant Lo Sechon 8.03 or an exlension or waiver pursuani (o Seclion 8.04 shall, in
order 1o be effective, require, in the case of Qwest, CenturyLink or Merger Sub, action by ils Board of Directors or the duly authorized
designee thereof, Termination of this Agreement prior to the Ettective Time shall not require the approval of the shareholders of
CenturyLink or the stockholders of Qwest.

ARTICLE IX
General Provisions

Secuon 9.01. Nonvurvival of Representations and Warranties. None of the represenfations and wamanties in this Agreement or in
any instrument delivered pursuant 1o this Agreement shall survive the Effective Time. This Section 9.01 shall not limit Section 8.02 or
any covenant or agreement of the parties which by its terms contemplates performance after the Effective Time.
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Section 9.02. Notices. All nolices, requests, claims, demands and other communicalions under this Agreement shall be in writing
and shall be deemed given upon receipt by the parties at the following addresses (or at such other address for a party as shall be
specitied by like notice):

(a) if 10 Qweat, to:

Qwcst Communications Intemational Inc.

1801 California Sireet

Denver, Colorado 80202

Phone: (303) 992-2811
Facsimile: (303) 383—8444

Attention: Gengeral Counsc)

wilh a copy to:

Skadden, Arps, Slate, Meagher & Flom LLP
155 N, Wacker Drive

Chicago, Nlinpis 60606

Phonc: (312) 407 G700
Facsimile: (312) 407-0411

Attention: Charles W. Mulaney
Susan S. Hassan

(b) if to CenturyLink or Merger Sub, 10:

CenturyTel, Tnc,

£00 CenturyLink Drive
Monroc, Loutsiana 71203
Phone: (318) 388—-9000
Facsimile: (318) 388-94%8

Attention: Stacey W. Goft’
with a copy to:

Wachrell, Lipton. Rosen & Katz
51 West 52nd Strcet

New York, New York 10019
Phone: (212) 403—- 1000
Facsimile: (212) 403-2000

Attention: Enc S. Robinson
David E. Shapiro

Section 9.03. Definitions. For purposes of this Agreement:

An “dffiliate” of any Terson means another Person that directly or indirectly, through one or more intermediaries, controls,
is controlled by, or is under common control with, such first Person.

“Busingss Day” means any day other than (i) a Saturday or a Sunday or (1) a day on which banking and savings and loan
instituions are aulhorized or required by Law 10 be closed in New York Cily or the State of Louisiana.

“Centuryl ink Material Adverse Effect” means a Malerial Adverse Effeet with respect to CenturyLink.

“CenturvlLink Restricted Share ” means any award of CenturyLink Commeon Stock that is subject 1o restrictions based on
performance or continuing service and granted under any CenturvLink Stock Plan.
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"CenturyLink RSU" means any award of the right 1o receive CenturyLink Common Stock thal is subject to restrictions based
on performance or continuing service and granted under any CenturyLink Stock Plan.

niurylink Stock Qprion ™ means any option to purchase CenturyLink Common Stock granted under any CenturyLink
Stock Plan.

“CentpryLink Siock Plan’ means cach CenturyLink Benefit Plan that provides for the award of rights of any kind to reecive
shares of CenturyLink Common Stock or benefits measured in whole or in part by reference Lo shares of CenturyLink Common
Stock, including the Amended and Restated Legacy Ebony 2008 Cquily Incentive Plan, the Ebony 2006 Cquity Incentive Plan, the
Amended and Restated 2005 Management Incentive Compensation Plan, the Amended and Restated 2005 Directors Stock Plan,
the Amended and Restared 2002 Management Tncentive Compensation Plan, the Amended and Restated 2002 Directors Stock
Option Plan, the Amended and Restated 2000 Incentive Compensation Plan, the 1995 Incentive CompensationPlan and the
Amcnded and Restated 1983 Restricted Stock Plan.

“Code " means the Internal Revenue Code of 1986, as amended.

"Combined Company” means Qwesl, the Qwest Subsidiaries, CenturyLink and the CenturyLink Subsidiaries, taken as a
whole, combined in the manner currently intended by the panties.

“Conpnugications At mcans the Communications Act of 1934, as amended.

“Indehtedness’ means, with respect to any Person, without duplication, (i} all obligations of such Person for borrowed
money, or with respeet to deposits or advances of any kind to such Person, {ii) all obligations of such Person ¢videnced by bonds,
dcbenturcs, notes or similar instruments. (i1i) all capitalized Jeasc obligations of such Pcrson or obligations of such Pcrson to pay
the deferred and unpaid purchase price of properly and equipment, (iv) all obligations of such Person pursuant w securilizalion or
facloring programs or arrangements, (v) all guaraniees and arrangements having the economic effect of a guarantee of such Person
of any Indebledness of any other Person, (v) all obligations or underlakings of such Person (o maintain or cause o be mainlained
the financial position or covenants of others or to purchase the obligations or property of others, {vi} net cash payment obligations
of such Person under swaps, options, derivatives and other hedging agreements or arrangements that will be payable upon
tcrmination thercof (assuming they werc terminated on the datc of determination). or (vii) letters of credit, bank guarantecs, and
other similar contractual obligations cntcred into by or on behalf of such Person.

The “Knowiedge ™ of any Person that is not an individual means, with respect to any matier in question, the actual knowledge
of such Person’s executive ofticers afler making due inquiry.

“Materigl Adverse Effect ” with respect 1o any Person means any fact, circumstance, eftect, change, event or development
that materially adversely affects the business, properties, financial condition or results of operations of such Person and its
Subsidiarics, taken as a whole. cxcluding any cffect to the cxtent that it results from or ariscs oul of (i) changes or conditions
generally affccting the industrics in which such Person and any of its Subsidiarics operate, cxcept if such cffcet has a matcerially
disproportionate effect on such Person and ifs Subsidiaries, taken as a whole, relative to others in such industries, (1) general
economic or pohitical condilions or securities, credit, financial or other capital markets conditions, in each case in the Uniled Siales
or any foreign jurisdicrion, except if such etfeci has a materially disproportionate eftect on such Person and its Subsidiaries, taken
as a whole, relative to others in the industries in which such Person and any of its Subsidiaries operate, (i) any failure, in and of
itself, by such Person to meet any internal or published projections, forecasts, estimates or predictions in respect of revenues,
carnings or other financial or operating metrics for any period (it being understood that the facts or occurrences giving risc to or
contributing to such failurc may be deemed to constitute, or be taken mnto account in determining whether there has been or will
be, a Maternal Adverse Effect), (iv) the execution and delivery of ilns Agreement or the public announcement or pendency of the
Merger or any of the other transactions contemplaied by this Agreement, including the impact thereof on the relationships,
contractual or otherwise, of such Person or any of its Subsidiaries with employees, labor unions, customers, suppliers or partners,
(v) any change. in and of itself, in the market price or trading
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